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FOIA  Request 


US  Securities  &  Exchange  Commission 
Office  of  FOIA  and  Privacy  Act  Operations 
100  F  Street,  NE  Mail  Stop  5100 
Washington,  DC  20549-5100 


10-October-i 


ifCEIVtw 

OCT  102017 

Office  of 


Under  the  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552  et  seq,  please  provide  me  with  copies  of 
the  following  records  of  any  investigation(s)  that  directly  pertain  to  the  conduct,  disclosures,  and/or 
transactions  of  the  registrant  Tesla  Motors,  Inc,  (cik  #:0001 318605)  since  10-0ct-2015. 


*  Correspondence  sent  to  and/or  received  by  the  registrant; 

*  Correspondence  sent  to  and/or  received  by  third  parties  on  behalf  of  the  registrant; 

*  Wells  Notices; 

*  Subpoenas; 

*  Orders  of  Formal  Investigation  as  well  as  any  supplemental  orders;  and, 

*  Opening  and  Closing  Reports,  including  "Case  Closing  Recommendation",  "Matter  Under  Inquiry 
Summary”,  “Investigation  Summary",  and/or  similar  documents  and/or  reports. 

With  regard  to  the  Case  Closing  Recommendations  and  those  other  documents  requested  in  my  last 
bullet  point,  we  specifically  ask  that  that  your  response(s)  to  this  request  speak  to  the  existence  of  these 
records,  whether  or  not  you  intend  to  release  them.  If  none  is  found  for  this  registrant,  please  tell  us  that. 

If  such  records  are  found,  please  release  them  to  us.  If  such  records  exist  that  you  do  not  wish  to  release, 
please  be  specific  as  possible  in  describing  those  records  not  being  released  and  why  they,  or 
components  of  them,  are  not  being  released. 

At  present  we  are  not  interested  in  rejected  offers  of  settlement. 

If  any  exemptions  are  asserted,  I  prefer  the  Commission  grant  a  partial  fulfillment  of  my  request  by 
providing  our  office  with  any  documents  which  are  not  in  dispute  at  this  time. 


If  possible,  for  those  records  where  confidential  treatment  is  asserted,  we  request  that  the  FOIA  office 
provide  us  with  the  estimated  number  of  pages  &  date  range  of  the  pages  at  issue.  This  will  help  us 
assess  whether  we  want  the  FOIA  office  to  proceed  with  confidential  treatment  processing. 

As  I  qualify  as  a  media  requestor  there  should  be  no  fees  related  to  this  request.  In  the  event  of  unusual 
circumstances,  this  letter  authorizes  up  to  $1 ,000  in  search  and  related  fees.  Please  invoice  me  where 
appropriate  and  we  will  pay  the  invoices  promptly.  Please  feel  free  to  call  me  at  (763)  595-0900  with  any 
questions  or  information  regarding  this  request. 

Thank  you  for  your  continued  assistance. 


Gavin 


UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 

WASHINGTON.  DC  20549-2465 


Office  of  FOIA  Services 

December  07,  2017 


Mr.  J.  Patrick  Gavin 
Probes  Reporter,  LLC 
P.0,  Box  47331 
Plymouth,  MN  55447 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S,C.  §  552 

Request  No.  1 8-00092*- T 

Dear  Mr,  Gavin: 

This  letter  is  in  response  to  your  request,  dated  and 
received  in  this  office  on  October  10,  2017,  for  copies  of  any 
invest igation ( s )  that  directly  pertain  to  the  conduct, 
disclosures,  and/or  transactions  of  the  registrant  Tesla  Motors, 
Inc,,  since  October  10,  2015,  Specifically,  you  listed  six 
types  of  records  for  which  you  were  interested,  as  well  as 
information  regarding  confidential  treatment  requests. 

We  located  records  responsive  to  the  following  two  types  of 
documents  listed  in  your  request: 

*  Correspondence  sent  to  and/or  received  by  the  registrant; 
and 

*  Opening  and  Closing  Reports ,  including  "Case  Closing 
Recommendation, "  "Matter  Under  Inquiry  Summary, " 
"Investigation  Summary,"  and/or  similar  documents  and/or 
reports . 

The  enclosed  15  pages  are  released  with  the  exception  of 
third-party  and  staff  names  and  telephone  numbers.  This 
information  is  withheld  under  5  U.S.C,  §  552(b) (6)  and  (7) (C) , 

17  CFR  §  200,80  (b)  (6)  and  (7)  (iii) ,  for  the  following  reasons. 

Under  Exemption  6  the  release  of  these  records  would 
constitute  a  clearly  unwarranted  invasion  of  personal  privacy. 
Under  Exemption  7 (C)  release  of  the  information  could  reasonably 
be  expected  to  constitute  an  unwarranted  invasion  of  personal 
privacy.  Further,  public  identification  of  Commission  staff 
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could  conceivably  subject  them  to  harassment  in  the  conduct  of 
their  official  duties  and  in  their  private  lives. 

In  addition,  we  are  withholding  a  one  page  opening 
narrative  in  full  under  Exemption  5.  Since  certain  responsive 
information  was  prepared  in  anticipation  of  litigation,  forms  an 
integral  part  of  the  pre-decisional  process,  and/or  contains 
advice  given  to  the  Commission  or  senior  staff  by  the 
Commission's  attorneys,  it  is  protected  from  release  by  the 
attorney  work-product,  deliberative  process  and/or  attorney- 
client  privileges  embodied  in  Exemption  5. 

Further,  we  are  withholding  other  records  that  may  be 
responsive  to  your  request  under  5  U.S.C*  §  552(b) (7) (A),  17  CFR 
§  200.80(b) (7) (i) .  This  exemption  protects  from  disclosure 
records  compiled  for  law  enforcement  purposes,  the  release  of 
which  could  reasonably  be  expected  to  interfere  with  enforcement 
activities.  Since  Exemption  7(A)  protects  the  records  from 
disclosure,  we  have  not  determined  if  other  exemptions  apply. 
Therefore,  we  reserve  the  right  to  assert  other  exemptions  when 
Exemption  7(A)  no  longer  applies. 

It  is  the  general  policy  of  the  Commission  to  conduct  its 
investigations  on  a  non-public  basis.  Thus,  subject  to  the 
provisions  of  FOIA,  the  Commission  does  not  disclose  the 
existence  or  non-existence  of  an  investigation  or  information 
gathered  unless  made  a  matter  of  public  record  in  proceedings 
brought  before  the  Commission  or  in  the  courts.  Accordingly, 
the  assertion  of  this  exemption  should  not  be  construed  as  an 
indication  by  the  Commission  or  its  staff  that  any  violations  of 
law  have  occurred  with  respect  to  any  person,  entity,  or 
security . 

I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
SEC ' s  General  Counsel  under  5  U.S.C.  §  552(a)(6),  17  CFR  § 
200.80(d) (5) (iv) .  The  appeal  must  be  received  within  ninety 
(90)  calendar  days  of  the  date  of  this  adverse  decision.  Your 
appeal  must  be  in  writing,  clearly  marked  "Freedom  of 
Information  Act 
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Appeal,"  and  should  identify  the  requested  records.  The  appeal 
may  include  facts  and  authorities  you  consider  appropriate . 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : // www .sec. gov/ forms/ reques t_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  WE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address.  Also,  send  a  copy  to  the  SEC  Office  of  the 
General  Counsel,  Mail  Stop  9612,  or  deliver  it  to  Room  1120  at  the 
Station  Place  address . 


You  also  have  the  right  to  seek  assistance  from  me  as  a 
FOIA  Public  Liaison  or  contact  the  Office  of  Government 
Information  Services  (OGIS)  for  dispute  resolution  services. 
OGIS  can  be  reached  at  1-8  77-68  4-644  8  or  Archives .gov  or  via  e- 
mail  at  oqis@nara.qov. 


If  you  have  any  questions,  please  contact  Denise  R.  Moody  of  my 
staff  at  moodyd@sec . gov  or  (202)  551-8355.  You  may  also  contact 
me  at  foiapa@sec . gov  or  (202)  551-7900. 


Sincerely, 


Aaron  Taylor 
FOIA  Branch  Chief 


Enclosure 


UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 
NEW  YORK  REGIONAL  OFFICE 

Brookfield  Place,  200  Vesey  Street 
New'  York,  New  York  I02K1 


DIVISION  OF  ENFORCEMENT 


Valerie  A.  Szczepanik 

Assi  ST  A  N  I  R I IG I  ON  A  J  Dl  R  l  X  I  OR 

E5H  f  i 

Ehvs'  |{pysub4 

May  30,  2017 


Via  Email  to  KbVSUbimfCi  I 

Tesla  Motors,  Inc. 

c/o  Bradley  J.  Bondi,  Esq. 

Cahill  Gordon  &  Reindel  LLP 
1990  K  Street  NW  Suite  950 
Washington,  DC  20006 

Re:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 

Dear  Mr.  Bondi: 

We  have  concluded  the  above-captioned  investigation  as  to  Tesla  Motors,  Inc.  Based  on 
the  information  we  have  as  of  this  date,  we  do  not  intend  to  recommend  an  enforcement  action 
by  the  Commission  against  Tesla  Motors,  Inc.  We  are  providing  this  notice  under  the  guidelines 
set  out  in  the  final  paragraph  of  Securities  Act  Release  No.  5310,  which  states  in  part  that  the 
notice  L'must  in  no  way  be  construed  as  indicating  that  the  party  has  been  exonerated  or  that  no 
action  may  ultimately  result  from  the  staff  s  investigation."  (The  lull  text  of  Release  No.  5310 
can  be  found  at  http://www.sec.TOv/divisions/enforce/wells-rcfease.pdf.) 


Sincerelv. 


Assistant  Regional  Director 


NON-PUBLIC 


UNITED  STATES  OF  AMERICA 
Before  the 

SECURITIES  AND  EXCHANGE  COMMISSION 
June  7, 2016 


In  the  Matter  of 

Tesla  Motors,  Inc. 
NY-9490 


ORDER  DIRECTING  PRIVATE 
INVESTIGATION  AND  DESIGNATING 
OFFICERS  TO  TAKE  TESTIMONY 


I. 

The  Commission’s  public  official  files  disclose  that: 

A.  Tesla  Motors,  Inc.  (“Tesla”)  is  a  Delaware  corporation  headquartered  in  Palo 
Alto,  California.  Tesla’s  common  stock  is  registered  with  the  Commission  pursuant  to  Section 
12(b)  of  the  Securities  Exchange  Act  of  1934  (“Exchange  Act”).  Tesla’s  common  stock  trades 
on  the  NASDAQ  Stock  Market.  Tesla  files  periodic  reports,  including  Forms  10-K  and  10-Q, 
with  the  Commission  pursuant  to  Section  1 3(a)  of  the  Exchange  Act  and  related  rules  thereunder. 
Tesla  offered  common  stock  during  the  relevant  time  period,  specifically  between  March  2016 
through  the  present. 

B.  Goldman,  Sachs  &  Co.  (“Goldman”)  is  a  broker  dealer  registered  with  the 
Commission  and  is  headquartered  in  New  York,  New  York.  Goldman  is  a  subsidiary  of  The 
Goldman  Sachs  Group,  Inc.,  a  Delaware  corporation  with  common  stock  that  is  registered  with 
the  Commission  pursuant  to  Section  12(b)  of  the  Exchange  Act  and  is  listed  on  the  New  York 
Stock  Exchange. 


II. 

The  Commission  has  information  that  tends  to  show  that  from  at  least  March  2016: 

A.  In  possible  violation  of  Section  1 7(a)  of  the  Securities  Act  of  1933  (“Securities 
Act”)  and  Section  10(b)  of  the  Exchange  Act  and  Rule  10b- 5  thereunder,  Tesla,  its  officers, 
directors,  employees,  partners,  subsidiaries,  and/or  affiliates  and/or  other  persons  or  entities, 
directly  or  indirectly,  in  the  offer  or  sale  or  in  connection  with  the  purchase  or  sale  of  certain 
securities,  may  have  been  or  may  be  employing  devices,  schemes,  or  artifices  to  defraud, 
obtaining  money  or  property  by  means  of  untrue  statements  of  material  fact  or  omitting  to  state 
material  facts  necessary  in  order  to  make  the  statements  made,  in  light  of  the  circumstances 


under  which  they  were  or  are  made,  not  misleading,  or  engaging  in  transactions,  acts,  practices 
or  courses  of  business  which  operated,  operate,  or  would  operate  as  a  fraud  or  deceit  upon  any 
person.  As  part  of  or  in  connection  with  these  activities,  such  persons  or  entities,  directly  or 
indirectly,  may  have  been  or  may  be  making  false  statements  of  material  fact  or  failing  to 
disclose  material  facts  concerning  the  Company’s  Model  3  vehicle. 

B.  In  possible  violation  of  Section  1 0(b)  of  the  Exchange  Act  and  Rule  1  Ob-5 
thereunder,  Goldman,  its  officers,  directors,  employees,  partners,  subsidiaries,  and/or  affiliates 
and/or  other  persons  or  entities,  directly  or  indirectly,  in  connection  with  the  purchase  or  sale  of 
certain  securities,  may  have  been  or  may  be  employing  devices,  schemes,  or  artifices  to  defraud, 
making  untrue  statements  of  material  fact  or  omitting  to  state  material  facts  necessary  in  order  to 
make  file  statements  made,  in  light  of  the  circumstances  under  which  they  were  or  are  made,  not 
misleading,  or  engaging  in  acts,  practices  or  courses  of  business  which  operated,  operate,  or 
would  operate  as  a  fraud  or  deceit  upon  any  person.  In  connection  with  these  activities,  such 
persons  or  entities,  directly  or  indirectly,  may  have  been  or  may  be,  among  other  things,  trading 
in  the  securities  of  Tesla  on  the  basis  of  material  nonpublic  information,  or  disclosing  to  others 
material  nonpublic  information  regarding  Tesla,  in  breach  of  a  fiduciary  or  other  duty  arising  out 
of  a  relationship  of  trust  and  confidence. 

C.  In  possible  violation  of  Section  1 5(g)  of  the  Securities  Exchange  Act,  Goldman 
may  have  been  or  may  be  failing  to  establish,  maintain,  or  enforce  written  policies  and 
procedures  reasonably  designed  to  prevent  the  misuse  of  material,  nonpublic  information. 

D.  While  engaged  in  the  above-described  activities,  such  persons  or  entities,  directly 
or  indirectly,  may  have  been  or  may  be  making  use  of  any  means  or  instruments  of  transportation 
or  communication  in  interstate  commerce  or  of  the  mails,  or  of  any  facility  of  any  national 
securities  exchange. 


III. 

The  Commission,  deeming  such  acts  and  practices,  if  true,  to  be  possible  violations  of 
Section  17(a)  of  the  Securities  Act;  Sections  10(b)  of  the  Exchange  Act  and  Rule  10b-5 
thereunder;  and  Section  1 5(g)  of  the  Exchange  Act,  finds  it  necessary  and  appropriate  and 
hereby: 


ORDERS,  pursuant  to  the  provisions  of:  Section  20(a)  of  the  Securities  Act  and  Section 
21(a)  of  the  Exchange  Act  that  a  private  investigation  be  made  to  determine  whether  any  persons 
or  entities  have  engaged  in,  or  are  about  to  engage  in,  any  of  the  reported  acts  or  practices  or  any 
acts  or  practices  of  similar  purport  or  object;  and 


2 


FURTHER  ORDERS,  pursuant  to  the  provisions  of  Section  19(c)  of  the  Securities  Act 


anH  Section  21fK}  of  the  Exchange  Act  that  for  purposes  of  such  investigation, 

and  each  of  them,  are  hereby  designated  as 


(b)(6),(b)(7)(C) 


and  each  of  them, 


officers  of  the  Commission  and  are  empowered  to  administer  oaths  and  affirmations,  subpoena 
witnesses,  compel  their  attendance,  take  evidence,  and  require  the  production  of  any  books, 
papers,  correspondence,  memoranda,  or  other  records  deemed  relevant  or  material  to  the  inquiry, 
and  to  perform  all  other  duties  in  connection  therewith  as  prescribed  by  law. 

For  the  Commission,  by  the  Division  of  Enforcement,  pursuant  to  delegated  authority.5 


Brent  J.  Fields 
Secretary 


ssisiant  Secretary 


17CFR  200.30-4(8)0  3). 
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Matter  No.:  NY-09490-A  Matter  Name:  Tesla  Motors,  Inc, 


The  undersigned  has  been  designated  by  the  Director  of  the  Division  of  Enforcement  to  exercise  delegated  authority  to 
terminate  and  dose  all  investigations  authorized  by  the  Commission  pursuant  to  Section  20  of  the  Securities  Act  of  1933  [15 
U.S.C-  77t],  Section  21  of  the  Securities  Exchange  Act  of  1934  [15  U.S.C.  78u],  Section  18  of  the  Public  Utility  Holding 
Company  Act  of  1935  [15  U.S.C.  79r],  Section  42  of  the  Investment  Company  Act  of  1940  [15  U.S.C,  80a-41],  and  section  209 
of  the  Investment  Advisers  Act  of  1940  [15  U  S.C  80b~9], 


I  hereby  close  this  case,  pursuant  to  delegated  authority. 


Date 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 
NEW  YORK  REGIONAL  OEFICE 

Brookfield  Place,  200  Vesey  Street 
New  York,  New  York  10281 


DIVISION  OF  ENFORCEMENT 

(b)(6),  (b) 

Counsel 

(b)(6), (b)(7)(C) 

June  15,  2016 


Via  E-Mail 


Tesla  Motors,  Inc. 

c/o  CT  Corporation  System 

818  West  Seventh  Street  Suite  930 

Los  Angeles,  CA  90017 

Re:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 

To  Whom  It  May  Concern: 

The  staff  of  the  New  York  Regional  Office  of  the  United  States  Securities  and  Exchange 
Commission  is  conducting  an  investigation  in  the  matter  identified  above.  The  enclosed 
subpoena  has  been  issued  to  you  as  part  of  this  investigation.  The  subpoena  requires  you  to 
provide  us  documents. 

Please  read  the  subpoena  and  this  letter  carefully.  This  letter  answers  some  questions  you 
may  have  about  the  subpoena.  You  should  also  read  the  enclosed  SEC  Form  1662.  If  you  do  not 
comply  with  this  subpoena,  the  SEC  may  bring  an  action  in  Federal  Court  to  enforce  this 
subpoena.  Failure  to  comply  with  a  court  order  enforcing  this  subpoena  may  result  in  the  court 
imposing  a  fine,  imprisonment  or  both. 

Producing  Documents 

What  materials  do  1  have  to  produce? 

The  subpoena  requires  you  to  provide  us  the  documents  described  in  the  attachment  to 
the  subpoena.  You  must  provide  these  documents  by  July  12,  2016.  The  attachment  to  the 
subpoena  defines  some  terms  (such  as  “document”)  before  listing  what  you  must  provide. 

You  should  produce  each  and  every  document  in  your  possession,  custody,  or  control, 
including  any  documents  that  are  not  in  your  immediate  possession  but  that  you  have  the  ability 
to  obtain.  All  responsive  documents  shall  be  produced  as  they  are  kept  in  the  usual  course  of 
business,  and  shall  be  organized  and  labeled  to  correspond  with  the  numbered  paragraphs  in  the 
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subpoena  attachment.  In  that  regard,  documents  should  be  produced  in  a  unitized  manner,  i.e., 
delineated  with  staples  or  paper  clips  to  identify  the  document  boundaries. 

Documents  responsive  to  this  subpoena  may  be  in  electronic  or  paper  form.  Electronic 
documents  such  as  email  should  be  produced  in  accordance  with  the  attached  document  entitled 
SEC  Data  Delivery  Standards  (the  “Standards”).  If  you  have  any  questions  concerning  the 
production  of  documents  in  an  electronic  format,  please  contact  me  as  soon  as  possible  but  in 
any  event  before  producing  documents.  A1I  electronic  documents  responsive  to  the  document 
subpoena,  including  all  metadata,  must  also  be  secured  and  retained  in  their  native 
software  format  and  stored  in  a  safe  place.  The  staff  may  later  request  or  require  that  you 
produce  the  native  format. 

For  documents  in  paper  format,  you  may  send  the  originals,  or,  if  you  prefer,  you  may 
send  copies  of  the  originals.  The  Commission  cannot  reimburse  you  for  the  copying  costs.  If 
you  are  sending  copies,  the  staff  requests  that  you  scan  (rather  than  photocopy)  hard  copy 
documents  and  produce  them  in  an  electronic  format  consistent  with  the  Standards. 

Alternatively,  you  may  send  us  photocopies  of  the  documents  in  paper  format.  If  you  choose  to 
send  copies,  you  must  secure  and  retain  the  originals  and  store  them  in  a  safe  place.  The 
staff  may  later  request  or  require  that  you  produce  the  originals. 

Whether  you  scan  or  photocopy  documents,  the  copies  must  be  identical  to  the  originals, 
including  even  faint  marks  or  print.  Also,  please  note  that  if  copies  of  a  document  differ  in  any 
way,  they  are  considered  separate  documents  and  you  must  send  each  one.  For  example,  if  you 
have  two  copies  of  the  same  letter,  but  only  one  of  them  has  handwritten  notes  on  it,  you  must 
send  both  the  clean  copy  and  the  one  with  notes. 

If  you  do  send  us  scanned  or  photocopied  documents,  please  put  an  identifying  notation 
on  each  page  of  each  document  to  indicate  that  you  produced  it,  and  number  the  pages  of  all  the 
documents  submitted.  (For  example,  if  Jane  Doe  sends  documents  to  the  staff,  she  may  number 
the  pages  JD-1,  JD-2,  JD-3,  etc.,  in  a  blank  corner  of  the  documents.)  Please  make  sure  the 
notation  and  number  do  not  conceal  any  writing  or  marking  on  the  document.  If  you  send  us 
originals,  please  do  not  add  any  identifying  notations. 

In  producing  a  photocopy  of  an  original  document  that  contains  post-it(s),  notation 
flag(s),  or  other  removable  markings  or  attachments  which  may  conceal  all  or  a  portion  of  the 
markings  contained  in  the  original  document,  photocopies  of  the  original  document  both  with 
and  without  the  relevant  post-it(s),  notation  flag(s),  or  removable  markings  or  attachments  should 
be  produced. 

Do  I  need  to  send  anything  else? 

You  should  enclose  a  list  briefly  describing  each  item  you  send.  The  list  should  state  to 
which  numbered  paragraph(s)  in  the  subpoena  attachment  each  item  responds.  A  copy  of  the 
subpoena  should  be  included  with  the  documents  that  are  produced. 
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Passwords  for  documents,  files,  compressed  archives,  and  encrypted  media  should  be 
provided  separately  either  via  email  addressed  to  ENF-CPU@sec.gov,  or  in  a  separate  cover 
letter  mailed  separately  from  the  data. 

Please  include  a  cover  letter  stating  whether  you  believe  you  have  met  your  obligations 
under  the  subpoena  by  searching  carefully  and  thoroughly  for  everything  called  for  by  the 
subpoena,  and  sending  it  all  to  us. 

Please  also  provide  a  narrative  description  describing  what  you  did  to  identify  and  collect 
documents  responsive  to  the  subpoena.  At  a  minimum,  the  narrative  should  describe: 

•  who  searched  for  documents; 

•  who  reviewed  documents  found  to  determine  whether  they  were  responsive; 

•  what  sources  were  searched  (e.g.,  computer  files,  CDs,  DVDs,  thumb  drives,  flash 
drives,  online  storage  media,  hard  copy  files,  diaries,  datebooks,  planners,  filing 
cabinets,  home  office,  work  office,  voice  mails,  home  email,  webmail,  work  email, 
backup  tapes  or  other  media); 

•  what  third  parties,  if  any,  were  contacted  to  obtain  responsive  documents  (e.g.,  phone 
companies  for  phone  records,  brokerage  firms  for  brokerage  records);  and 

•  where  the  original  electronic  and  hardcopy  documents  are  maintained  and  by  whom. 

For  any  documents  that  qualify  as  records  of  regularly  conducted  activities  under  Federal  Rule  of 
Evidence  902(1 1),  please  have  the  appropriate  representative(s)  of  your  firm  complete  a  business 
records  certification  (a  sample  of  which  is  enclosed)  and  return  it  with  the  document  production. 

What  if  I  do  not  send  everything  described  in  the  attachment  to  the  subpoena? 

The  subpoena  requires  you  to  send  all  the  materials  described  in  it.  If,  for  any  reason  - 
including  a  claim  of  attorney-client  privilege  -  you  do  not  produce  something  called  for  by  the 
subpoena,  you  should  submit  a  list  of  what  you  are  not  producing.  The  list  should  describe  each 
item  separately,  noting: 

•  its  aulhor(s); 

•  its  dale; 

•  its  subject  matter; 

•  the  name  of  the  person  who  has  the  item  now,  or  the  last  person  known  to  have  it; 

•  the  names  of  everyone  who  ever  had  the  item  or  a  copy  of  it,  and  the  names  of 
everyone  who  was  told  the  item’s  contents; 

•  the  reason  you  did  not  produce  the  item;  and 

•  the  specific  request  in  the  subpoena  to  which  the  document  relates. 
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If  you  withhold  anything  on  the  basis  of  a  claim  of  attorney-client  privilege  or  attorney 
work  product  protection,  you  should  identify  the  attorney  and  client  involved.  If  you  withhold 
anything  on  the  basis  of  the  work  product  doctrine,  you  should  also  identify  the  litigation  in 
anticipation  of  which  the  document  was  prepared. 

If  documents  responsive  to  this  subpoena  no  longer  exist  because  they  have  been  lost, 
discarded,  or  otherwise  destroyed,  you  should  identify  such  documents  and  give  the  date  on 
which  they  were  lost,  discarded  or  destroyed. 

Where  should  /  send  the  materials  ? 

Please  send  the  materials  to: 

ENF-CPU 

U.S.  Securities  and  Exchange  Commission 
100  F  St.,  N.E.,  Mailstop  5973 
Washington,  DC  20549-5973 

For  smaller  electronic  productions  under  10MB  in  size,  the  materials  may  be  emailed  to 
the  following  email  address:  ENF-CPU@sec.gov. 

Other  Important  Information 

May  /  have  a  lawyer  help  me  respond  to  the  subpoena? 

Yes.  You  have  the  right  to  consult  with  and  be  represented  by  your  own  lawyer  in  this 

matter. 

What  will  the  Commission  do  with  the  materials  I  send? 

The  enclosed  SEC  Form  1662  includes  a  List  of  Routine  Uses  of  information  provided  to 
the  Commission.  This  form  has  other  important  information  for  you.  Please  read  it  carefully. 

Has  the  Commission  determined  that  anyone  has  done  anything  wrong? 

This  investigation  is  a  non-public,  fact-finding  inquiry.  We  are  trying  to  determine 
whether  there  have  been  any  violations  of  the  federal  securities  laws.  The  investigation  and  the 
subpoena  do  not  mean  that  we  have  concluded  that  you  or  anyone  else  has  broken  the  law.  Also, 
the  investigation  does  not  mean  that  we  have  a  negative  opinion  of  any  person,  entity  or  security. 

Important  Policy  Concerning  Settlements 

Please  note  that,  in  any  matter  in  which  enforcement  action  is  ultimately  deemed  to  be 
warranted,  the  Division  of  Enforcement  will  not  recommend  any  settlement  to  the  Commission 
unless  the  party  wishing  to  settle  certifies,  under  penalty  of  perjury,  that  all  documents 
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responsive  to  Commission  subpoenas  and  formal  and  informal  document  requests  in  this  matter 
have  been  produced. 


1  have  read  this  letter,  the  subpoena,  and  the  SEC  Form  J662,  but  I  still  have  questions.  What 
should  I  do  ? 


If  you  have  any  other  questions,  you  may  call  me  at 


(b)(6), (b)(7)(C) 


represented  by  a  lawyer,  you  should  have  your  lawyer  contact  me. 


If  you  are 


Sincerely, 


(b)(6),(b)(7)(C) 


Counsel 

Division  of  Enforcement 


Enclosures:  Subpoena  and  Attachment 

SEC  Data  Delivery  Standards 

SEC  Form  1662 

Business  Records  Certification 


SUBPOENA 

UNITED  STATES  OF  AMERICA 

Securities  and  Exchange  Commission 

In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 

To:  Tesla  Motors,  Inc.  c/o  CT  Corporation  System 

3500  Deer  Creek  Road  8 1 8  West  Seventh  Street  Suite  930 

Paio  Alto,  CA  94304  Los  Angeles,  CA  900 1 7 


1^1  YOU  MUST  PRODUCE  every  thing  specified  in  the  Attachment  to  this  subpoena  to  officers  of  the 

Securities  and  Exchange  Commission,  at  the  place,  date  and  time  specified  below: 

ENF-CPU,  U.S.  Securities  and  Exchange  Commission,  100  F  St.,  N.E.,  Mailstop  5973, 
Washington,  DC  20549-5973,  no  later  than  July  12,  2016  at  5:00  p.m. 

I  I  YOU  MUST  TESTIFY  before  officers  of  the  Securities  and  Exchange  Commission,  at  the  place, 
date  and  time  specified  below: 


FEDERAL  LAW  REQUIRES  YOU  TO  COMPLY  WITH  THIS  SUBPOENA 

If  you  do  not  comply  with  this  subpoena,  the  SEC  may  bring  an  action  in  Federal  Court  to  enforce  this 
subpoena.  Failure  to  comply  with  a  court  order  enforcing  this  subpoena  may  result  in  the  court  imposing  a 

fine,  imprisonment,  or  both. 

_  Date:  6/15/16 _ 


U.S.  Securities  and  Exchange  Commission 
Brookfield  Place,  200  Vesey  Street 
New  York,  New  York  10281 

I  am  an  officer  of  the  U.S.  Securities  and  Exchange  Commission  authorized  to  issue  subpoenas  in  this 
matter.  The  Securities  and  Exchange  Commission  has  issued  a  formal  order  authorizing  this  investigation 
under:  Section  20(a)  of  the  Securities  Act  of  1933  and  Section  21(a)  of  the  Securities  Exchange  Act  of  1934. 


By: 


NOTICE  TO  WITNESS: 


If  you  claim  a  witness  fee  or  mileage,  submit  this  subpoena  with  the  claim  voucher. 


SUBPOENA  ATTACHMENT  FOR  TESLA  MOTORS,  INC. 

June  15,  2016 

In  the  Matter  of  Tesla  Motors.  Inc.  (NY-9490) 


A.  Definitions 

As  used  in  this  subpoena,  the  words  and  phrases  listed  below  shall  have  the  following  meanings: 

1.  “Document”  shall  include,  but  is  not  limited  to,  any  written,  printed,  or  typed 
matter  including,  but  not  limited  to  all  drafts  and  copies  bearing  notations  or 
marks  not  found  in  the  original,  letters  and  correspondence,  interoffice 
communications,  slips,  tickets,  records,  worksheets,  financial  records,  accounting 
documents,  bookkeeping  documents,  memoranda,  reports,  manuals,  telephone 
logs,  telegrams,  facsimiles,  messages  of  any  type,  telephone  messages,  voice 
mails,  tape  recordings,  notices,  instructions,  minutes,  summaries,  notes  of 
meetings,  file  folder  markings,  and  any  other  organizational  indicia,  purchase 
orders,  information  recorded  by  photographic  process,  including  microfilm  and 
microfiche,  computer  printouts,  spreadsheets,  and  other  electronically  stored 
information,  including  but  not  limited  to  writings,  drawings,  graphs,  charts, 
photographs,  sound  recordings,  images,  and  other  data  or  data  compilations  that 
are  stored  in  any  medium  from  which  information  can  be  retrieved,  obtained, 
manipulated,  or  translated. 

2.  “Person”  means  a  natural  person,  firm,  association,  organization,  partnership, 
business,  trust,  corporation,  bank  or  any  other  private  or  public  entity. 

3.  “Communication”  means  any  correspondence,  contact,  discussion,  e-mail,  text 
message,  instant  message,  recorded  conversation,  or  any  other  kind  of  oral  or 
written  exchange  or  transmission  of  information  (in  the  form  of  facts,  ideas, 
inquiries,  or  otherwise)  and  any  response  thereto  between  two  or  more  Persons  or 
entities,  including,  without  limitation,  all  telephone  conversations,  face-to-face 
meetings  or  conversations,  internal  or  external  discussions,  or  exchanges  of  a 
Document  or  Documents. 

4.  “Concerning”  means  directly  or  indirectly,  in  whole  or  in  part,  describing, 
constituting,  evidencing,  recording,  evaluating,  substantiating,  concerning, 
referring  to,  alluding  to,  in  connection  with,  commenting  on,  relating  to, 
regarding,  discussing,  showing,  describing,  analyzing  or  reflecting. 

5.  To  the  extent  necessary  to  bring  within  the  scope  of  this  request  any  information 
or  Documents  that  might  otherwise  be  construed  to  be  outside  its  scope: 

a.  the  word  “or”  means  “and/or”; 

b.  the  word  “and”  means  “and/or”; 

c.  the  functional  words  “each,”  “every”  “any”  and  “all”  shall  each  be  deemed 
to  include  each  of  the  other  functional  words; 

d.  the  masculine  gender  includes  the  female  gender  and  the  female  gender 
includes  the  masculine  gender;  and 


1 


the  singular  includes  the  plural  and  the  plural  includes  the  singular. 


e. 


B.  Instructions 


1.  Unless  otherwise  specified,  the  subpoena  calls  for  production  of  the  original 
Documents  and  all  copies  and  drafts  of  same.  Documents  responsive  to  this 
subpoena  may  be  in  electronic  or  paper  form.  Electronic  Documents  such  as 
email  should  be  produced  in  accordance  with  the  attached  Document  entitled  SEC 
Data  Delivery  Standards.  All  electronic  Documents  responsive  to  the  Document 
subpoena,  including  all  metadata,  should  also  be  produced  in  their  native  software 
format. 

2.  For  Documents  in  paper  format,  you  may  send  the  originals,  or,  if  you  prefer,  you 
may  send  copies  of  the  originals.  The  Commission  cannot  reimburse  you  for  the 
copying  costs.  If  you  are  sending  copies,  the  staff  requests  that  you  scan  (rather 
than  photocopy)  hard  copy  Documents  and  produce  them  in  an  electronic  format 
consistent  with  the  SEC  Data  Delivery  Standards.  Alternatively,  you  may  send  us 
photocopies  of  the  Documents  in  paper  format.  If  you  choose  to  send  copies,  you 
must  secure  and  retain  the  originals  and  store  them  in  a  safe  place.  The  staff  may 
later  request  or  require  that  you  produce  the  originals. 

3.  Whether  you  scan  or  photocopy  Documents,  the  copies  must  be  identical  to  the 
originals,  including  even  faint  marks  or  print.  Also,  please  note  that  if  copies  of  a 
Document  differ  in  any  way,  they  are  considered  separate  Documents  and  you 
must  send  each  one.  For  example,  if  you  have  two  copies  of  the  same  letter,  but 
only  one  of  them  has  handwritten  notes  on  it,  you  must  send  both  the  clean  copy 
and  the  one  with  notes. 

4.  in  producing  a  photocopy  of  an  original  Document  that  contains  post-it(s), 
notation  flag(s),  or  other  removable  markings  or  attachments  which  may  conceal 
alt  or  a  portion  of  the  markings  contained  in  the  original  Document,  photocopies 
of  the  original  Document  both  with  and  without  the  relevant  post-it(s),  notation 
flag(s),  or  removable  markings  or  attachments  should  be  produced. 

5.  Documents  should  be  produced  as  they  are  kept  in  the  ordinary  course  of  business 
or  be  organized  and  labeled  to  correspond  with  the  categories  in  this  request.  In 
that  regard,  Documents  should  be  produced  in  a  unitized  manner,  i.e..,  delineated 
with  staples  or  paper  clips  to  identify  the  Document  boundaries. 

6.  Documents  should  be  labeled  w'ith  sequential  numbering  (bates-stamped). 

7.  You  must  produce  all  Documents  created  during,  or  Concerning,  the  period 
March  1,  2016  to  the  present,  unless  otherwise  specified. 

8.  The  scope  of  any  given  request  should  not  be  limited  or  narrowed  based  on  the 
fact  that  it  calls  for  Documents  that  are  responsive  to  another  request. 
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9.  You  are  not  required  to  produce  exact  duplicates  of  any  Documents  that  have 
been  previously  produced  to  the  Securities  and  Exchange  Commission  staff  in 
connection  with  this  matter.  If  you  are  not  producing  Documents  based  upon  a 
prior  production,  please  identify  the  responsive  Documents  that  were  previously 
produced. 

10.  For  any  Documents  that  qualify  as  records  of  regularly  conducted  activities  under 
Federal  Rule  of  Evidence  902(1 1),  please  complete  a  business  records 
certification  (a  sample  of  which  is  enclosed)  and  return  it  with  the  Document 
production. 

11.  This  subpoena  covers  ail  Documents  in  or  subject  to  your  possession,  custody  or 
control,  including  all  Documents  that  are  not  in  your  immediate  possession  but 
that  you  have  the  ability  to  obtain,  that  are  responsive,  in  whole  or  in  part,  to  any 
of  the  individual  requests  set  forth  below.  If,  for  any  reason  -  including  a  claim 
of  attorney -client  privilege  -  you  do  not  produce  something  called  for  by  the 
request,  you  should  submit  a  list  of  what  it  is  not  producing.  The  list  should 
describe  each  item  separately,  noting: 

a.  its  author(s); 

b.  its  date; 

c.  its  subject  matter; 

d.  the  name  of  the  Person  who  has  the  item  now,  or  the  last  Person  known  to 
have  it; 

e.  the  names  of  everyone  who  ever  had  the  item  or  a  copy  of  it,  and  the 
names  of  everyone  who  was  told  the  item’s  contents; 

f.  the  basis  upon  which  you  are  not  producing  the  responsive  Document; 

g.  the  specific  request  in  the  subpoena  to  which  the  Document  relates; 

h.  the  attorney(s)  and  the  client(s)  involved;  and 

i.  in  the  case  of  the  work  product  doctrine,  the  litigation  for  which  the 
Document  was  prepared  in  anticipation. 

12.  If  Documents  responsive  to  this  subpoena  no  longer  exist  because  they  have  been 
lost,  discarded,  or  otherwise  destroyed,  you  should  identify  such  Documents  and 
give  the  date  on  which  they  were  lost,  discarded  or  destroyed. 

C.  Documents  to  be  Produced 

1 .  All  press  releases,  social  media  posts,  and  transcripts  of  teleconferences  and 
meetings,  including  with  analysts  and  investors,  concerning  reservations  for  the 
Model  3. 

2.  All  press  releases,  social  media  posts,  and  transcripts  of  teleconferences  and 
meetings,  including  with  analysts  and  investors,  concerning  plans  for  filling 
Model  3  orders,  including  projected  production  and  delivery  timelines  and  rates. 

3.  Documents  concerning  the  number  of  reservations  placed  for  the  Model  3. 

4.  Documents  concerning  the  source  of  orders  placed  for  the  Model  3,  including 
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information  collected  by  Tesla  regarding  customer  names,  credit  card  numbers,  IP 
addresses,  or  other  order-identifying  information. 

5.  Documents  concerning  any  orders  for  the  Model  3  that  were  cancelled  by  Tesla  or 
by  a  customer. 

6.  Documents  concerning  any  refund  requests  Tesla  has  received  from  customers 
who  placed  reservations  for  the  Model  3  and  any  refund  requests  that  Tesla  has 
processed. 

7.  Documents  concerning  the  revised  total  of  373,000  reservations  announced  by 
Tesla  in  its  May  18,  2015  offering  prospectus. 

8.  All  press  releases,  social  media  posts,  and  transcripts  of  teleconferences  and 
meetings,  including  with  analysts  and  investors,  concerning  how  deposits  for  the 
Model  3  have  been  used  or  will  be  used  by  the  Company. 

9.  Documents  concerning  how  Tesla  has  used  or  plans  to  use  deposits  for  the  Model 
3. 

10.  Documents  concerning  Tesla’s  accounting  treatment  for  deposits  for  the  Model  3. 

11.  Documents  sufficient  to  identify  all  Persons  who  had  knowledge  of  Tesla’s  stock 
offering  prior  to  the  Company’s  announcement  in  its  Prospectus  Supplement 
dated  May  18,  2016  and  filed  by  Tesla  Motors,  Inc.  (“Tesla”)  with  the  SEC,  and 
available  at: 

https://www.sec.gov/Archives/edgar/data/I3 1 8605/0001 1931251 6596657/d  1 8597 
0d424b5.htm,  including  their  full  names,  titles,  roles  and  responsibilities, 
telephone  numbers,  email  addresses,  and  office  locations. 

12.  Documents  sufficient  to  identify  all  Persons  who  assisted  with,  were  involved  in, 
or  had  knowledge  of  the  content  of  the  May  18,  2016  analyst  report  issued  by 
Goldman,  Sachs  &  Co.  concerning  Tesla,  including  their  full  names,  titles,  roles 
and  responsibilities,  telephone  numbers,  email  addresses,  and  office  locations. 

13.  AH  documents  concerning  all  actual,  proposed  or  contemplated  alterations, 
modifications  or  destruction  of  any  document  responsive  to  the  Items  to  be 
produced  or  preserved,  including,  but  not  limited  to,  any  court  order  or  policy, 
practice  or  procedure  related  to  the  maintenance,  preservation,  modification, 
recycling  or  destruction  of  documents. 

D.  Preservation  Notice 

Maintain  and  preserve  all  documents  specified  above  in  Section  C,  as  well  as  all  documents 
concerning  Tesla’s  stock  offering  in  Item  C.I1  and  the  Goldman,  Sachs  &  Co.  analyst  report 
in  Item  C.12. 
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Katilius,  Lizzette 
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From:  foiapa 

Subject:  FW:  Incoming  requests 


3L. 


From:  Livornese,  John  J. 

Sent;  Friday,  August  10,  2018  6:57  AM 

To:  Katilius,  Lizzette  <KatiliusL@SEC.GOV> 

Subject:  Incoming  requests 

F% — w  u.  j  ^  _  D 

Thanks. 

AUG  10  2018 

From:  SheDardson.  David  f Reuters!  rmaiito:David.SheDardson@thomsonreuters.coml 

Sent:  Thursday,  August  09,  2018  4:17  PM 

Office  of 

— — EQJA  Services 

To:  livornese,  John  J, 

Cc:  Waiters,  Barry 
Subject:  RE:  Question 

Thank  you 

Yes  please  treat  this  is  as  a  request  for  that  FOIA  submission  the  SEC  made.  Thanks 

X  3 

Also,  I  am  making  a  separate  request  for  any  other  SEC  FQIAs  that  have  been  filed  relating  to  Tesia^toc,  Eton  Musk  or 
m  Tesla  subsidiaries  as  well  as  appeals  and  any  documents  turned  over  by  the  SEC  in  those  requests,  i  also  seek  any 
"documents  relating  to  any  SEC  requests  for  information  or  subpoenas  to  Tesla  in  2018  including  but  not  limited  to  any 
made  by  the  San  Francisco  SEC  office  in  August  2018,  as  well  as  records  of  any  communications  between  Tesla  and  the 
SEC  in  2018  including  all  emails  from  a  Teslaxom  address. 
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David  Shepardson 

Correspondent 

Reuters 

Phone:  +1  202  898  8324 
Mobile:  +1  202  579-8093 

da  vi  d .  she  pa  rd  so  n  @th  omson  rente  rs.com 
www.reuters.CQm 

twitter.com/clavidshepardsQn 

1333  H  Street  NW 

Suite  700  Washington,  OC  20005 


From;  Livornese,  John  J.  <LivorneseJ(g35EC.GQV> 

Sent:  Thursday,  August  09,  2018  4:08  PM 

To:  Shepardson,  David  (Reuters)  <David.Shepardson@thomsonreuters.com> 
Cc:  Walters,  Barry  <WaltersB@SEC.GQV> 

Subject:  FW:  Question 


i 


Dear  Mr.  Shepardson, 


The  release  is  not  on  our  FOIA  website,  1  can  treat  your  email  below  as  a  FOIA  request,  and  get  it  logged  in  for  copies  of 
the  incoming  FOIA  letter,  our  outgoing  letter,  and  the  released  records. 

If  you  concur,  reply  in  the  affirmative  to  this  email  or  give  me  a  call. 

Thank  you, 

John  Livornese 

SEC  FOIA  Officer 

202  551  3831  (direct  line) 


From:  Shepardson,  David  (Reuters)  rmailto:David. Shepardson@thomsonreuters.com) 
Sent:  Thursday,  August  09,  2018  3:19  PM 
To:  Waiters,  Barry 
Subject:  Question 

I  am  trying  to  find  this  FOIA  release.  I  can't  find  it  on  the  SEC  website. 


Could  you  help  me  locate  it 


https://probesreporter.com/sites/default/file5/uploads/documents/Tesla%20IVIotors%20-%202016- 
17%20SEC%2QProbe%20Documents.pdf 
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David  Shepardson 

Correspondent 

Reuters 

Phone:  +1  202  898  8324 
Mobile:  +1  202  579-6093 
david.shepardson@tfromsonreuters  com 
www.reuters.com 

twitter.com/davidshepardson 

1333  H  Street  NW 

Suite  700  Washington,  DC  20005 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 
NEW  YORK  REGIONAL  OFFICE 

Brook  tick!  Place,  20(1  Street 

New  York,  New  York  \02X\ 


DIVISION  OF  ENFORCEMENT  VALERIE  A.  SZCZEPANIK 

Assistant!  Regional  Director 


Tesla  Motors,  Inc. 
c/o  BradlcyJ.  Bondi.  Esq. 

Cahill  Gordon  &  Reindel  LLP 
1990  K  Street  NW  Suite  950 
Washington,  DC  20000 

Re:  In  the  Matter  of  Tesla  Motors,  Inc.  (N  Y-9490) 


Dear  Mr.  Bondi: 

We  have  concluded  the  above-captioncd  investigation  as  to  Tesla  Motors,  Inc.  Based  on 
the  information  we  have  as  of  this  date,  we  do  not  intend  to  recommend  an  enforcement  action 
by  the  Commission  against  Tesla  Motors,  Inc.  We  arc  providing  this  notice  under  the  guidelines 
set  out  in  the  final  paragraph  of  Securities  Act  Release  No.  5310,  which  states  in  part  that  the 
notice  “must  in  no  way  be  construed  as  indicating  that  the  party  has  been  exonerated  or  that  no 
action  may  ultimately  result  from  the  staff  s  investigation."  (The  full  text  of  Release  No,  5310 
can  be  found  at  http://www  ■scc.gov/divisions/cnforce/wells-release.pdf.) 

Sincerely, 

■ 

Valerie  A.  Szczepanik 

Assistant  Regional  Director 
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NON-PUBLIC 


UNITED  STATES  OF  AMERICA 
Before  the 

SECURITIES  AND  EXCHANGE  COMMISSION 
June  7, 2016 


In  the  Matter  of 

Tesla  Motors,  Inc. 
NY-9490 


ORDER  DIRECTING  PRIVATE 
INVESTIGATION  AND  DESIGNATING 
OFFICERS  TO  TAKE  TESTIMONY 


I. 

The  Commission's  public  official  files  disclose  that: 

A.  Tesia  Motors,  Inc.  (“Tesla")  is  a  Delaware  corporation  headquartered  in  Palo 
Alto,  California.  Tesla’s  common  stock  is  registered  with  die  Commission  pursuant  to  Section 
12(b)  of  the  Securities  Exchange  Act  of  1934  (“Exchange  Act”).  Tesla’s  common  stock  trades 
on  the  NASDAQ  Stock  Market.  Tesla  files  periodic  reports,  including  Forms  10-fC  and  10-Q, 
with  the  Commission  pursuant  to  Section  13(a)  of  the  Exchange  Act  and  related  rules  thereunder, 
Tesla  offered  common  stock  during  the  relevant  time  period,  specifically  between  March  2016 
through  the  present. 

B.  Goldman,  Sachs  &  Co.  (“Goldman”)  is  a  broker  dealer  registered  with  the 
Commission  and  is  headquartered  in  New  York,  New  York.  Goldman  is  a  subsidiary  of  The 
Goldman  Sachs  Group,  Inc.,  a  Delaware  corporation  with  common  stock  that  is  registered  with 
the  Commission  pursuant  to  Section  1 2(b)  of  the  Exchange  Act  and  is  listed  on  the  New  York 
Stock  Exchange 


II. 


The  Commission  has  information  that  tends  to  show  that  from  at  least  March  2016: 

A.  In  possible  violation  of  Section  1 7(a)  of  the  Securities  Act  of  1 933  (“Securities 
Act")  and  Section  10(b)  of  the  Exchange  Act  and  Rule  10b-5  thereunder,  Tesla,  its  officers, 
directors,  employees,  partners,  subsidiaries,  and/or  affiliates  and/or  other  persons  or  entities, 
directly  or  indirectly,  in  the  offer  or  sale  or  in  connection  with  the  purchase  or  sale  of  certain 
securities,  may  have  been  or  may  be  employing  devices,  schemes,  or  artifices  to  defraud, 
obtaining  money  or  property  by  means  of  untrue  statements  of  material  fact  or  omitting  to  state 
material  facts  necessary  in  order  to  make  the  statements  made,  in  light  of  the  circumstances 
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under  which  they  were  or  are  made,  not  misleading,  or  engaging  in  transactions,  acts,  practices 
or  courses  of  business  which  operated,  operate,  or  would  operate  as  a  fraud  or  deceit  upon  any 
person.  As  part  of  or  in  connection  with  these  activities,  such  persons  or  entities,  directly  or 
indirectly,  may  have  been  or  may  be  making  false  statements  of  material  fact  or  failing  to 
disclose  material  facts  concerning  the  Company’s  Model  3  vehicle. 

B.  In  possible  violation  of  Section  1 0(b)  o  f  the  Exchange  Act  and  Rule  1  Ob-5 
thereunder,  Goldman,  its  officers,  directors,  employees,  partners,  subsidiaries,  and/or  affiliates 
and/or  other  persons  or  entities,  directly  or  indirectly,  in  connection  with  the  purchase  or  sale  of 
certain  securities,  may  have  been  or  may  be  employing  devices,  schemes,  or  artifices  to  defraud, 
making  untrue  statements  of  material  fact  or  omitting  to  state  material  facts  necessary  in  order  to 
make  the  statements  made,  in  light  of  the  circumstances  under  which  they  were  or  are  made,  not 
misleading,  or  engaging  in  acts,  practices  or  courses  of  business  which  operated,  operate,  or 
would  operate  as  a  fraud  or  deceit  upon  any  person.  In  connection  with  these  activities,  such 
persons  or  entities,  directly  or  indirectly,  may  have  been  or  may  be,  among  other  things,  trading 
in  the  securities  of  Tesla  on  the  basis  of  material  nonpublic  information,  or  disclosing  to  others 
material  nonpublic  information  regarding  Tesla,  in  breach  of  a  fiduciary  or  other  duty  arising  out 
of  a  relationship  of  trust  and  confidence. 

C.  In  possible  violation  of  Section  1 5(g)  of  the  Securities  Exchange  Act,  Goldman 
may  have  been  or  may  be  failing  to  establish,  maintain,  or  enforce  written  policies  and 
procedures  reasonably  designed  to  prevent  the  misuse  of  material,  nonpublic  information. 

D.  While  engaged  in  the  above-described  activities,  such  persons  or  entities,  directly 
or  indirectly,  may  have  been  or  may  be  making  use  of  any  means  or  instruments  of  transportation 
or  communication  in  interstate  commerce  or  of  the  mails,  or  of  any  facility  of  any  national 
securities  exchange. 

111. 

The  Commission,  deeming  such  acts  and  practices,  if  true,  to  be  possible  violations  of 
Section  17(a)  of  the  Securities  Act;  Sections  10(b)  of  the  Exchange  Act  and  Rule  10b-5 
thereunder;  and  Section  15(g)  of  the  Exchange  Act,  finds  it  necessary  and  appropriate  and 
hereby: 

ORDERS,  pursuant  to  the  provisions  of:  Section  20(a)  of  the  Securities  Act  and  Section 
21(a)  of  the  Exchange  Act  that  a  private  investigation  be  made  to  determine  whether  any  persons 
or  entities  have  engaged  in,  or  are  about  to  engage  in,  any  of  the  reported  acts  or  practices  or  any 
acts  or  practices  of  similar  purport  or  object;  and 
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FURTHER  ORDERS,  pursuant  to  the  provisions  of  Section  19(c)  of  the  Securities  Act 
and  Section  21tKi  nf  the  Exchange, Act,  that  fornurposes  of  such  investigation, 

;ijl-:e1,  Cl:7';Cj _ [and  each  of  them,  are  hereby  designated  as 

officers  of  the  Commission  aid  are  empowered  to  administer  oaths  and  affirmations,  subpoena 
witnesses,  compel  their  attendance,  take  evidence,  and  require  the  production  of  any  books, 
papers,  correspondence,  memoranda,  or  other  records  deemed  relevant  or  material  to  the  inquiry, 
and  to  perform  all  other  duties  in  connection  therewith  as  prescribed  by  law. 

For  the  Commission,  by  the  Division  of  Enforcement,  pursuant  to  delegated  authority.1 


Brent  J.  Fields 
Secretary 


M.  Peterson 
assistant  Secretary 


1  17  CFR  2G0.3G-4(a){13). 
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Matter  No.:  NY-09490-A  Matter  Name:  Tesla  Motors,  Inc. 


The  undersigned  nas  been  designated  by  the  Director  of  the  Division  of  Enforcement  to  exercise  delegated  authority  to 
terminate  and  close  all  investigations  authorized  by  the  Commission  pursuant  to  Section  20  of  the  Securities  Act  of  1 933  [15 
U  S,C.  77t],  Section  21  of  the  Securities  Exchange  Act  of  1934  [15  U.S.C.  7eu],  Section  18  of  the  Public  Utility  Holding 
Company  Act  of  1935  [15  U.S  C.  79rj,  Section  42  of  the  Investment  Company  Act  of  1940  [15  U.S.C.  80a-41],  and  section  209 
of  the  Investment  Advisers  Act  of  1940  [15  U.S.C.  80b-9] 


Date 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 
NEW  YORK  REGIONAL  OFFICE 

Brook  Held  Place,  200  Vesey  Street 
New  Ylirk  New  York  10281 


DIVISION  OF  ENFORCEMENT 


(b)(6)(b) 

i  7  nr  - _ 

Counsel _ 

[■rb)t6).(b)(7)(C)| 


lime  15,  2016 


Via  E-Mail 

Tesla  Motors,  Inc. 

c/o  CT  Corporation  System 

818  West  Seventh  Street  Suite  930 

Los  Angeles,  CA  90017 

Re:  In  the  Mailer  of  Tesla  Motors.  Inc.  (NY-9490) 

To  Whom  It  May  Concern: 

The  staff  of  the  New  York  Regional  Office  of  the  United  States  Securities  and  Exchange 
Commission  is  conducting  an  investigation  in  the  matter  identified  above.  The  enclosed 
subpoena  has  been  issued  to  you  as  part  of  this  investigation.  The  subpoena  requires  you  to 
provide  us  documents. 


Please  read  the  subpoena  and  this  letter  carefully.  This  letter  answers  some  questions  you 
may  have  about  the  subpoena  You  should  also  read  the  enclosed  SEC  Form  1 662.  If  you  do  not 
comply  with  this  subpoena,  the  SEC  may  bring  an  action  in  Federal  Court  to  enforce  this 
subpoena.  Failure  to  comply  with  a  court  order  enforcing  this  subpoena  may  result  in  the  court 
imposing  a  fine,  imprisonment  or  both. 

Producing  Documents 


What  materials  da  1  have  to  produce? 


The  subpoena  requires  you  to  provide  us  the  documents  described  in  the  attachment  to 
the  subpoena.  You  must  provide  these  documents  by  July  12.  2016,  The  attachment  to  the 
subpoena  defines  some  terms  (such  as  "document”)  before  listing  what  you  must  provide. 

You  should  produce  each  and  every  document  in  your  possession,  custody,  or  control, 
including  any  documents  that  are  not  in  your  immediate  possession  but  that  you  have  the  ability 

to  obtain.  All  responsive  documents  shall  be  produced  as  they  are  kept  in  the  usual  course  of 
business,  and  shall  be  organized  and  labeled  to  correspond  with  the  numbered  paragraphs  in  the 
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subpoena  attachment.  In  that  regard,  documents  should  be  produced  in  a  unitized  manner,  i.e., 
delineated  with  staples  or  paper  clips  to  identify  the  document  boundaries. 

Documents  responsive  to  this  subpoena  may  be  in  electronic  or  paper  form,  Electronic 
documents  such  as  email  should  be  produced  in  accordance  with  the  attached  document  entitled 
SEC  Data  Delivery  Standards  (the  “Standards").  If  you  have  any  questions  concerning  the 
production  of  documents  in  an  electronic  format,  please  contact  me  as  soon  as  possible  but  in 
any  event  before  producing  documents.  All  electronic  documents  responsive  to  the  document 
subpoena,  including  all  metadata,  must  also  be  secured  and  retained  in  their  native 
software  format  and  stored  in  a  safe  place.  The  staff  may  later  request  or  require  that  you 
produce  the  native  format. 

For  documents  in  paper  format,  you  may  send  the  originals,  or,  if  you  prefer,  you  may 
send  copies  of  the  originals.  The  Commission  cannot  reimburse  you  for  the  copying  costs.  If 
you  are  sending  copies,  the  staff  requests  (hat  you  scan  (rather  than  photocopy)  hard  copy 
documents  and  produce  them  in  an  electronic  format  consistent  with  the  Standards. 

Alternatively,  you  may  send  us  photocopies  of  the  documents  in  paper  format.  If  you  choose  to 
send  copies,  you  must  secure  and  retain  the  originals  and  store  them  in  a  safe  place.  The 
staff  may  later  request  or  require  that  you  produce  the  originals. 

Whether  you  scan  or  photocopy  documents,  the  copies  must  be  identical  to  the  originals, 
including  even  faint  marks  or  print.  Also,  please  note  that  if  copies  of  a  document  differ  in  any 
way,  they  are  considered  separate  documents  and  you  must  send  each  one.  For  example,  if  you 
have  two  copies  of  the  same  letter,  but  only  one  of  them  has  handwritten  notes  on  it,  you  must 
send  both  the  clean  copy  and  the  one  with  notes. 

If  you  do  send  as  scanned  or  photocopied  documents,  please  put  an  identifying  notation 
on  each  page  of  each  document  to  indicate  that  you  produced  it,  and  number  the  pages  of  all  the 
documents  submitted.  (For  example,  if  Jane  Doe  sends  documents  to  the  staff,  she  may  number 
the  pages  JD~  t ,  JO-2,  JD-3,  etc.,  in  a  blank  corner  of  the  documents.)  Please  make  sure  the 
notation  and  number  do  not  conceal  any  writing  or  marking  on  the  document.  If  you  send  us 
originals,  please  do  not  add  any  identifying  notations. 

In  producing  a  photocopy  of  an  original  document  that  contains  post-tt(s),  notation 
flag(s),  or  other  removable  markings  or  attachments  which  may  conceal  all  or  a  portion  of  the 
markings  contained  in  the  original  document,  photocopies  of  the  original  document  both  with 
and  without  the  relevant  post-it(s),  notation  flag(s),  or  removable  markings  or  attachments  should 
be  produced. 

Do  !  need  to  send  anything  else? 

You  should  enclose  a  list  briefly  describing  each  item  you  send.  The  list  should  state  to 
which  numbered  paragraph(s)  in  the  subpoena  attachment  each  item  responds.  A  copy  of  the 
subpoena  should  be  included  with  the  documents  that  are  produced. 
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Passwords  for  documents,  files,  compressed  archives,  and  encrypted  media  should  be 
provided  separately  either  via  email  addressed  to  BNF-CPU  @ sec. gov,  or  in  a  separate  cover 
letter  mailed  separately  from  the  data. 

Please  include  a  cover  letter  stating  whether  you  believe  you  have  met  your  obligations 
under  the  subpoena  by  searching  carefully  and  thoroughly  for  everything  called  for  by  the 
subpoena,  and  sending  it  all  to  us. 

Please  also  provide  a  narrative  description  describing  what  you  did  to  identify  and  collect 
documents  responsive  to  the  subpoena.  At  a  minimum,  the  narrative  should  describe: 

•  who  searched  for  documents; 

•  who  reviewed  documents  found  to  determine  whether  they  were  responsive; 

•  what  sources  were  searched  (e.g.,  computer  files,  CDs,  DVDs,  thumb  drives,  flash 
drives,  online  storage  media,  hard  copy  files,  diaries,  datebooks,  planners,  filing 
cabinets,  home  office,  work  office,  voice  mails,  home  email,  webmail,  work  email, 
backup  tapes  or  other  media); 

•  what  third  parties,  if  any,  were  contacted  to  obtain  responsive  documents  (e.g.,  phone 
companies  for  phone  records,  brokerage  firms  for  brokerage  records);  and 

•  where  the  original  electronic  and  hardcopy  documents  are  maintained  and  by  whom. 

For  any  documents  that  qualify  as  records  of  regularly  conducted  activities  under  Federal  Rule  of 
Evidence  002(1 1 ).  please  have  the  appropriate  representative(s)  of  your  firm  complete  a  business 
records  certification  (a  sample  of  which  is  enclosed)  and  return  it  with  the  document  production. 

Wfuit  if l  do  not  send  everything  described  in  the  attachment  to  the  subpoena? 

The  subpoena  requires  you  to  send  all  the  materials  described  in  it.  If,  for  any  reason  - 
including  a  claim  of  attorney-client  privilege  -  you  do  not  produce  something  called  for  by  the 
subpoena,  you  should  submit  a  list  of  what  you  are  not  producing.  The  list  should  describe  each 
item  separately,  noting: 

•  its  author(s); 

•  its  date; 

•  its  subject  matter; 

•  the  name  of  the  person  who  has  the  item  now,  or  the  last  person  known  to  have  it; 

•  the  names  of  everyone  who  ever  had  the  item  or  a  copy  of  it,  and  the  names  of 
everyone  who  was  told  the  item’s  contents; 

•  the  reason  you  did  not  produce  the  item:  and 

•  the  specific  request  in  the  subpoena  to  which  the  document  relates. 
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If  you  withhold  anything  on  the  basis  of  a  claim  of  attorney -client  privilege  or  attorney 
work  product  protection,  you  should  identify  the  attorney  and  client  involved.  If  you  withhold 
anything  on  the  basis  of  the  work  product  doctrine,  you  should  also  identify  the  litigation  in 
anticipation  of  which  the  document  was  prepared. 

If  documents  responsive  to  this  subpoena  no  longer  exist  because  they  have  been  lost, 
discarded,  or  otherwise  destroyed,  you  should  identify  such  documents  and  give  the  date  on 
which  they  were  lost,  discarded  or  destroyed. 

Where  should  I  send  the  materials? 

Please  send  the  materials  to: 

ENF-CPU 

U.S.  Securities  and  Exchange  Commission 
100  F  St.,  N.E.,  Mailstop  5973 
Washington.  DC  20549-5973 

For  smaller  electronic  productions  under  10MB  in  size,  the  materials  may  be  emailed  to 
the  following  email  address:  ENF-CPU@sec.gov. 

Other  Important  Information 

May  I  have  a  lawyer  help  me  respond  to  the  subpoena? 

Yes.  You  have  the  right  to  consult  with  and  be  represented  by  your  own  lawyer  in  this 

matter. 

What  will  the  Commission  do  with  the  materials  I  send? 

The  enclosed  SEC  Form  1662  includes  a  Fist  of  Routine  Uses  of  information  provided  to 
the  Commission.  This  form  has  other  important  information  for  you.  Please  read  it  carefully. 

H as  the  Commission  determined  that  anyone  has  done  anything  wrong ? 

This  investigation  is  a  non-public,  fact-finding  inquiry.  We  are  trying  to  determine 
whether  there  have  been  any  violations  of  the  federal  securities  laws.  The  investigation  and  the 
subpoena  do  not  mean  that  we  have  concluded  that  you  or  anyone  else  has  broken  the  law.  Also, 
the  investigation  does  nor  mean  that  we  have  a  negative  opinion  of  any  person,  entity  or  security. 

Important  Policy  Concerning  Settlements 

Please  note  that,  in  any  matter  in  which  enforcement  action  is  ultimately  deemed  to  be 
warranted,  the  Division  of  Enforcement  will  not  recommend  any  settlement  to  the  Commission 
unless  the  party  wishing  to  settle  certifies,  under  penalty  of  perjury,  that  all  documents 
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responsive  to  Commission  subpoenas  and  formal  and  informal  document  requests  in  this  matter 
have  been  produced. 


I  have  rear!  this  letter,  the  subpoena,  and  the  SEC  Form  1662,  hut  I  still  have  questions.  What 
should  I  do  ? 


If  you  have  any  other  questions,  you  may  call  me  at 


(b)(6),  (b)(7)(C) 


represented  by  a  lawyer,  you  should  have  your  lawyer  contact  me. 


If  you  are 


Sincerely, 


Division  of  Enforcement 

Enclosures:  Subpoena  and  Attachment 

SEC  Data  Delivery  Standards 

SEC  Form  1662 

Business  Records  Certification 
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SUBPOENA 

UNITED  STATES  OF  AMERICA 

Securities  and  Exchange  Commission 

In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 

To:  Tesla  Motors,  Inc.  c/o  CT  Corporation  System 

3500  Deer  Creek  Road  818  West  Seventh  Street  Suite  930 

Palo  Alto,  CA  94304  Los  Angeles,  CA  90017 


®  YOU  MUST  PRODUCE  everything  specified  in  the  Attachment  to  this  subpoena  to  officers  of  the 
Securities  and  Exchange  Commission,  at  the  place,  date  and  time  specified  below: 

ENF-CPU,  U.S.  Securities  and  Exchange  Commission,  100  F  St.,  N.E.,  Mailstop  5973, 
Washington.  DC  20549-5973,  no  later  than  July  1 2,  2016  at  5:00  p.m. 

□  YOU  MUST  TESTIFY  before  officers  of  the  Securities  and  Exchange  Commission,  at  the  place, 
date  and  time  specified  below: 


FEDERAL  LAW  REQUIRES  YOU  TO  COMPLY  WITH  THIS  SUBPOENA. 

If  you  do  not  comply  with  this  subpoena,  the  SEC  may  bring  an  action  in  Federal  Court  to  enforce  this 
subpoena.  Failure  to  comply  with  a  court  order  enforcing  this  subpoena  may  result  in  the  court  imposing  a 

fine,  imprisonment,  or  both. 

_  Date:  6/15/16 _ 


U.S.  Securities  and  Exchange  Commission 
Brookfield  Place,  200  Vesey  Street 
New  York,  New  York  10281 

!  am  an  officer  of  the  U.S.  Securities  and  Exchange  Commission  authorized  to  issue  subpoenas  in  this 
matter.  The  Securities  and  Exchange  Commission  has  issued  a  formal  order  authorizing  this  investigation 
under:  Section  20(a)  of  the  Securities  Act  of  1933  and  Section  21(a)  of  the  Securities  Exchange  Act  of  1934. 


By: 


NOTICF  TO  WrTNESS:  I  f  you  claim  a  witness  fee  or  mileage,  submit  this  subpoena  with  the  claim  voucher. 
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SUBPOENA  ATTACHMENT  FOR  TESLA  MOTORS,  INC. 
June  15, 2016 

In  the  Matter  of  Tesla  Motors.  Inc.  (NY- 9490) 

A.  Definitions 


As  used  in  this  subpoena,  the  words  and  phrases  listed  below  shall  have  the  following  meanings: 

1.  “Document"  shall  include,  but  is  not  limited  to,  any  written,  printed,  or  typed 
matter  including,  but  not  limited  to  ail  drafts  and  copies  bearing  notations  or 
marks  not  found  in  the  original,  letters  and  correspondence,  interoffice 
communications,  slips,  tickets,  records,  worksheets,  financial  records,  accounting 
documents,  hookkeeping  documents,  memoranda,  reports,  manuals,  telephone 
logs,  telegrams,  facsimiles,  messages  of  any  type,  telephone  messages,  voice 
mails,  tape  recordings,  notices,  instructions,  minutes,  summaries,  notes  of 
meetings,  file  folder  markings,  and  any  other  organizational  indicia,  purchase 
orders,  information  recorded  by  photographic  process,  including  microfilm  and 
microfiche,  computer  printouts,  spreadsheets,  and  other  electronically  stored 
information,  including  but  not  limited  to  writings,  drawings,  graphs,  charts, 
photographs,  sound  recordings,  images,  and  other  data  or  data  compilations  that 
are  stored  in  any  medium  from  which  information  can  be  retrieved,  obtained, 
manipulated,  or  translated. 

2.  “Person”  means  a  natural  person,  firm,  association,  organization,  partnership, 
business,  trust,  corporation,  bank  or  any  other  private  or  public  entity. 

3.  “Communication"  means  any  correspondence,  contact,  discussion,  e-mail,  text 
message,  instant  message,  recorded  conversation,  or  any  other  kind  of  oral  or 
written  exchange  or  transmission  of  information  (in  the  form  of  facts,  ideas, 
inquiries,  or  otherwise)  and  any  response  thereto  between  two  or  more  Persons  or 
entities,  including,  without  limitation,  alt  telephone  conversations,  face-to-face 
meetings  or  conversations,  internal  or  external  discussions,  or  exchanges  of  a 
Document  or  Documents. 

4.  “Concerning"  means  directly  or  indirectly,  in  whole  or  in  part,  describing, 
constituting,  evidencing,  recording,  evaluating,  substantiating,  concerning, 
referring  to,  alluding  to,  in  connection  with,  commenting  on,  relating  to, 
regarding,  discussing,  showing,  describing,  analyzing  or  reflecting. 

5.  To  the  extent  necessary  to  bring  within  the  scope  of  this  request  any  information 
or  Documents  that  might  otherwise  be  construed  to  be  outside  its  scope: 

a.  the  word  "or”  means  “and/or”; 

b.  the  word  "and”  means  “and/or"; 

c.  the  functional  words  “each,”  “every”  “any”  and  “all”  shall  each  be  deemed 
to  include  each  of  the  other  functional  words; 

d.  the  masculine  gender  includes  the  female  gender  and  the  female  gender 
tncludes  the  masculine  gender;  and 
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e.  the  singular  includes  the  plural  and  the  plural  includes  the  singular. 


Instructions 


1.  Unless  otherwise  specified,  the  subpoena  calls  for  production  of  the  original 
Documents  and  all  copies  and  drafts  of  same.  Documents  responsive  to  this 
subpoena  may  be  in  electronic  or  paper  form.  Electronic  Documents  such  as 
email  should  be  produced  in  accordance  with  the  attached  Document  entitled  SEC 
Data  Delivery  Standards,  All  electronic  Documents  responsive  to  the  Document 
subpoena,  including  all  metadata,  should  also  be  produced  in  their  native  software 
format. 

2.  For  Documents  in  paper  format,  you  may  send  the  originals,  or,  if  you  prefer,  you 
may  send  copies  of  the  originals.  The  Commission  cannot  reimburse  you  for  the 
copying  costs.  If  you  are  sending  copies,  the  staff  requests  that  you  scan  (rather 
than  photocopy)  hard  copy  Documents  and  produce  them  in  an  electronic  format 
consistent  with  the  SEC  Data  Delivery  Standards.  Alternatively,  you  may  send  us 
photocopies  of  the  Documents  in  paper  format.  If  you  choose  to  send  copies,  you 
must  secure  and  retain  the  originals  and  store  them  in  a  safe  place.  The  staff  may 
later  request  or  require  that  you  produce  the  originals. 

3.  Whether  you  scan  or  photocopy  Documents,  the  copies  must  be  identical  to  the 
originals,  including  even  faint  marks  or  print.  Also,  please  note  that  if  copies  of  a 
Document  differ  in  any  way,  they  are  considered  separate  Documents  and  you 
must  send  each  one.  For  example,  if  you  have  two  copies  of  the  same  letter,  but 
only  one  of  ihem  has  handwritten  notes  on  it,  you  must  send  both  the  clean  copy 
and  the  one  with  notes, 

4.  In  producing  a  photocopy  of  an  original  Document  that  contains  post-it(s), 
notation  flag(s),  or  other  removable  markings  or  attachments  which  may  conceal 
all  or  a  portion  of  the  markings  contained  in  the  original  Document,  photocopies 
of  the  original  Document  both  with  and  without  the  relevant  post-it(s),  notation 
flag(s),  or  removable  markings  or  attachments  should  be  produced. 

5  Documents  should  he  produced  as  they  are  kept  in  the  ordinary  course  of  business 
or  be  organized  and  labeled  to  correspond  with  the  categories  in  this  request.  In 
that  regard.  Documents  should  be  produced  in  a  unitized  manner,  i.e..,  delineated 
with  staples  or  paper  clips  to  identify  the  Document  boundaries. 

6.  Documents  should  be  labeled  with  sequential  numbering  (bates-stamped). 

7.  You  must  produce  all  Documents  created  during,  or  Concerning,  the  period 
March  1 , 2016  to  the  present,  unless  otherwise  specified. 

8.  The  scope  of  any  given  request  should  not  be  limited  or  narrowed  based  on  the 
fact  that  it  calls  for  Documents  that  are  responsive  to  another  request. 
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9.  You  are  not  required  to  produce  exact  duplicates  of  any  Documents  that  have 
been  previously  produced  to  the  Securities  and  Exchange  Commission  staff  in 
connection  with  this  matter.  If  you  are  not  producing  Documents  based  upon  a 
prior  production,  please  identify  the  responsive  Documents  that  were  previously 
produced. 

30.  For  any  Documents  that  qualify  as  records  of  regularly  conducted  activities  under 
Federal  Rule  of  Evidence  902(  11),  please  complete  a  business  records 
certification  (a  sample  of  which  is  enclosed)  and  return  it  with  the  Document 
production. 

11.  This  subpoena  covers  all  Documents  in  or  subject  to  your  possession,  custody  or 
control,  including  all  Documents  that  are  not  in  your  immediate  possession  but 
that  you  have  the  ability  to  obtain,  that  are  responsive,  in  whole  or  in  part,  to  any 
of  the  individual  requests  set  forth  below.  If,  for  any  reason  -  including  a  claim 
of  attorney-client  privilege  -  you  do  not  produce  something  called  for  by  the 
request,  you  should  submit  a  list  of  what  it  is  not  producing.  The  list  should 
describe  each  item  separately,  noting: 

a.  its  authors); 

b.  its  date; 

c.  its  subject  matter; 

d.  the  name  of  the  Person  who  has  the  item  now,  or  the  last  Person  known  to 
have  it; 

e.  the  names  of  everyone  who  ever  had  the  item  or  a  copy  of  it,  and  the 
names  of  everyone  who  was  toid  the  item’s  contents; 

f.  the  basis  upon  which  you  are  not  producing  the  responsive  Document; 

g.  the  specific  request  in  the  subpoena  to  which  the  Document  relates; 

h.  the  attorney(s)  and  the  dient(s)  involved;  and 

i.  m  the  case  of  the  work  product  doctrine,  the  litigation  for  which  the 
Document  whs  prepared  in  anticipation. 

1 2.  If  Documents  responsive  to  this  subpoena  no  longer  exist  because  they  have  been 
lost,  discarded,  or  otherwise  destroyed,  you  should  identify  such  Documents  and 
give  the  date  on  which  they  were  lost,  discarded  or  destroyed. 

Documents  to  be  Produced 

1.  All  press  releases,  social  media  posts,  and  transcripts  of  teleconferences  and 
meetings,  including  with  analysts  and  investors,  concerning  reservations  for  the 
Model  3. 

2.  All  press  releases,  social  media  posts,  and  transcripts  of  teleconferences  and 
meetings,  including  with  analysts  and  investors,  concerning  plans  for  filling 
Model  3  orders,  including  projected  production  and  delivery  timelines  and  rates, 

3.  Documents  concerning  the  number  of  reservations  placed  for  the  Model  3. 

4.  Documents  concerning  the  source  of  orders  placed  for  the  Model  3,  including 
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information  collected  by  Tesla  regarding  customer  names,  credit  card  numbers,  IP 
addresses,  or  other  order-identifying  information. 

5.  Documents  concerning  any  orders  for  the  Model  3  that  were  cancelled  by  Tesla  or 
by  a  customer. 

6.  Documents  concerning  any  refund  requests  Tesla  has  received  from  customers 
who  placed  reservations  for  the  Model  3  and  any  refund  requests  that  Tesla  has 
processed, 

7.  Documents  concerning  the  revised  total  of  373,000  reservations  announced  by 
Tesla  in  its  May  18,  2015  offering  prospectus. 

8.  All  press  releases,  social  media  posts,  and  transcripts  of  teleconferences  and 
meetings,  including  with  analysts  and  investors,  concerning  how  deposits  for  the 
Model  3  have  been  used  or  will  be  used  by  the  Company. 

9.  Documents  concerning  how  Tesla  has  used  or  plans  to  use  deposits  for  the  Model 

3. 

10.  Documents  concerning  Tesla’s  accounting  treatment  for  deposits  for  the  Model  3. 

1 1 .  Documents  sufficient  to  identify  all  Persons  who  had  knowledge  of  Tesla's  stock 
offering  prior  to  the  Company’s  announcement  in  its  Prospectus  Supplement 
dated  May  18,  2016  and  filed  by  Tesla  Motors,  Inc.  (‘Tesla”)  with  the  SEC,  and 
available  at: 

https://www.sec.gov/Archives/edgar/data/13 18605/0001 193 125  L6596657/dl  8597 
0d424b5.htm,  including  their  full  names,  titles,  roles  and  responsibilities, 
telephone  numbers,  email  addresses,  and  office  locations. 

12.  Documents  sufficient  to  identify  all  Persons  who  assisted  with,  were  involved  in, 
or  had  knowledge  of  the  content  of  the  May  18, 2016  analyst  report  issued  by 
Goldman,  Sachs  &  Co.  concerning  Tesla,  including  their  fall  names,  titles,  roles 
and  responsibilities,  telephone  numbers,  email  addresses,  and  office  locations. 

13.  All  documents  concerning  all  actual,  proposed  or  contemplated  alterations, 
modifications  or  destruction  of  any  document  responsive  to  the  Items  to  be 
produced  or  preserved,  including,  but  not  limited  to,  any  court  order  or  policy, 
practice  or  procedure  related  to  the  maintenance,  preservation,  modification, 
recycling  or  destruction  of  documents. 

D.  Preservation  Notice 


Maintain  and  preserve  all  documents  specified  above  in  Section  C,  as  well  as  all  documents 
concerning  Tesla ’s  stock  offering  in  Item  C.ll  and  the  Goldman ,  Sachs  &  Co.  analyst  report 
in  Item  C.12. 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
1 0OF  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 


August  24,  2018 


Mr.  David  Shepardson 
Reuters 

1333  H  Street,  NW,  Suite  700 
Washington,  DC  20005 

RE :  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No.  18-02770-FOIA 

Dear  Mr.  Shepardson: 

This  letter  is  in  response  to  your  request  dated  August  9, 
2018,  and  received  in  this  office  on  August  10,  2018,  seeking 
the  following: 

•  The  incoming  request  letter,  outgoing  response  letter, 
and  all  records  released  in  response  to  SEC  FOIA  Request 
No.  18-00092-T; 

•  Any  other  SEC  FOIAs  that  have  been  filed  relating  to 
Tesla  Inc.,  Elon  Musk  or  Tesla  subsidiaries  as  well  as 
appeals  and  any  documents  turned  over  by  the  SEC  in  those 
requests;  and 

•  Copies  of  subpoenas,  letters  or  other  requests  for 
information  issued  to  Tesla  or  Elon  Musk  since  January 
2018. 

Since  your  request  contains  multiple  subjects,  we  divided 
it  into  seven  (7)  separate  requests,  as  follows: 

•  The  incoming  request  letter,  outgoing  response  letter, 
and  all  records  released  in  response  to  SEC  FOIA  Request 
No.  18-00092-T  [18-02770-FOIA]; 

•  SEC  FOIA  requests  relating  to  Tesla  Inc.  [ 1 8-0277 1-FOIA] ; 

•  SEC  FOIA  requests  relating  to  Elon  Musk  [ 1 8-02 772-FOIA] ; 

•  SEC  FOIA  requests  relating  to  Tesla  subsidiaries 

[18-02773-FOIA] ; 

•  SEC  FOIA  appeals  and  any  documents  released  relating  to 
Telsa,  Elon  Musk,  and  Tesla  subsidiaries  [ 18-02774-FOIA] ; 

•  Subpoenas,  letters  or  other  requests  for  information 
issued  to  Tesla  since  January  2018  [18-02847-FOIA] ;  and 

•  Subpoenas ,  letters  or  other  requests  for  information 

issued  to  Elon  Musk  since  January  2018  [ 1 8-02 84 8-FOIA] . 


Mr,  David  Shepardson 
August  24 ,  2018 
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This  letter  only  responds  to  Request  No.  1 8=0277 O-FOIA, 
seeking  the  incoming  request  letter,  outgoing  response  letter, 
and  all  records  released  in  response  to  SEC  FOIA  Request  No.  18- 
000  92 -T. 

The  search  for  responsive  records  has  resulted  in  the 
retrieval  of  19  pages  of  records  that  may  be  responsive  to  your 
request.  They  are  being  provided  to  you  in  their  entirety  with 
this  letter . 

If  you  have  any  questions,  please  contact  me  at 
osbornes @ sec . gov  or  (202)  551-8371,  You  may  also  contact  me  at 
folapaOsec . gov  or  (202)  551-7900.  You  also  have  the  right  to 
seek  assistance  from  Ray  Mclnerney  at  McInerneyP.@sec.gov  or 
(202)  551-6249  as  a  FOIA  Public  Liaison  for  this  office,  or 
contact  the  Office  of  Government  Information  Services  (OGIS)  for 
dispute  resolution  services,  OGIS  can  be  reached  at  1-877-684- 
6448  or  Archives , gov  or  via  e-mail  at  ogis@nara , gov , 


Sincerely, 


Sonja  Osborne 

FOIA  Lead  Research  Specialist 


Enclosures 


Madison,  Wilton 


If 


From: 

Sent: 

To: 

Subject: 


Rcque5t@ip-10-17Q~21-46.eo2unternal 
Thursday,  December  14,  2017  3:00  PM 
foiapa 

Request  for  Document  from  Felton,  Ryan 


rya  n  Telto  nffl  jal  op  n  i  k .  com 

Jalopnik 


Request: 

COM  RENAME:  Tesla 
DOC_DATE:  l/l72015to  present 
TYPE:  Investigations 
COMMENTS:  Hello, 


Fee  Waiver  Requested 


RECEIVED 

DEC  14  2017 

Office  of 

_ FOIAScrvices  I 

Expedited  Treatment 
Requested 


Please  consider  this  a  Freedom  of  Information  Act  request*  I’m  requesting  access  to  and  copies  of  any  and  all  documents 
pertaining  to  investigations  the  SEC  has  conducted  into  Tesla  in  the  aforementioned  timeframe. 


I'd  prefer  to  receive  these  documents  in  pdf  format. 

FEE  ^AUTHORIZED:  Willing  to  Pay  $61 
FEE  WAIVER  REQUESTED;  Yes 

FEE_WAIVER_COMMENT:This  request  is  in  the  public  interest  because  it  is  likely  to  contribute  significantly  to  public 
understanding  of  the  operations  or  activities  of  the  government  and  how  it  has  expended  resources  into  investigating 
Tesla,  and  as  a  news  reporter,  this  request  is  not  for  commercial  use. 

EXPEDITED_SERVICE_REQUESTED:  Yes 

EXPEDITECGMMENT;  As  a  person  who  primarily  disseminates  information  to  the  public,  and  as  a  news  reporter  who 
covers  Tesla,  there's  a  need  to  inform  the  public  on  alleged  investigations  into  Tesla,  as  was  conveyed  here: 
https://profaesreporter,com/sites/defa ult/files/uploacs/documents/Df  -  TSLA  2017-1214*pdf 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20S49-246S 


Office  of  FOIA  Services 


March  15,  2018 


Mr.  Felton  Ryan 


Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No,  18-00574-FOIA 

Dear  Mr*  Ryan; 

This  letter  responds  to  your  request,  dated  and  received  in 
this  office  on  December  14,  2017,  for  access  to  and  copies  of 
any  and  all  documents  pertaining  to  investigations  the  SEC  has 
conducted  into  Tesla  from  January  1,  2016  to  present.  Reference 
is  also  made  our  letter  dated  December  19,  2017,  in  which  we 
addressed  your  expedited  processing  and  fee  waiver  request* 

We  are  withholding  records  that  may  be  responsive  to  your 
request  under  5  U.S.C.  §  552(b)(7)(A),  17  CFR  §  2 0 0 . 80 (b) { 7 ) ( i ) . 
This  exemption  protects  from  disclosure  records  compiled  for  law 
enforcement  purposes,  the  release  of  which  could  reasonably  be 
expected  to  interfere  with  enforcement  activities*  Since 
Exemption  7 (A)  protects  the  records  from  disclosure,  we  have  not 
determined  if  other  exemptions  apply.  Therefore,  we  reserve  the 
right  to  assert  other  exemptions  when  Exemption  7 (A)  no  longer 
applies , 

It  is  the  general  policy  of  the  Commission  to  conduct  its 
investigations  on  a  non-public  basis.  Thus,  subject  to  the 
provisions  of  FOIA,  the  Commission  does  not  disclose  the 
existence  or  non-existence  of  an  investigation  or  information 
gathered  unless  made  a  matter  of  public  record  in  proceedings 
brought  before  the  Commission  or  in  the  courts.  Accordingly, 
the  assertion  of  this  exemption  should  not  be  construed  as  an 
indication  by  the  Commission  or  its  staff  that  any  violations  of 
law  have  occurred  with  respect  to  any  person,  entity,  or 
security  * 
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1  am  the  deciding  official  with  regard  to  this  adverse 
determination*  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U.S.C*  §  552(a) (6),  17  CFR  § 

200*80 (d) (5) (iv) ,  The  appeal  must  be  received  within  ninety  (90) 
calendar  days  of  the  date  of  this  adverse  decision*  Your  appeal 
must  be  in  writing,  clearly  marked  "Freedom  of  Information  Act 
Appeal,"  and  should  identify  the  requested  records*  The  appeal 
may  include  facts  and  authorities  you  consider  appropriate* 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : //www ■ sec  *  gov/f orms/request_appeal,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D . C *  20549,  or  deliver  it  to  Room  1120 
at  that  address.  Also,  send  a  copy  to  the  SEC  Office  of  the 
General  Counsel,  Mail  Stop  9612,  or  deliver  it  to  Room  1120  at  the 
Station  Place  address* 

You  also  have  the  right  to  seek  assistance  from,  me  as  a 
FOIA  Public  Liaison  or  contact  the  Office  of  Government 
Information  Services  (OGIS)  for  dispute  resolution  services* 

OGIS  can  be  reached  at  1-877-684-644  8  or  Archives  *  gov  or  via  e~ 
mail  at  ogis@nara *  gov . 

If  you  have  any  questions,  please  contact  Jason  Luetkenhaus 
of  my  staff  at  luetkenhaus  jQsec . gov  or  (202)  551-8352.  You  may 
also  contact  me  at  foiapaOsec . gov  or  (202)  551-7900* 


Sincerely, 


Aaron  Taylor 
FOIA  Branch  Chief 


Madison,  Wilton 


From: 

Sent: 

To: 

Subject: 


Request®  ip-10-17Q-20-182.ec2,  internal 
Monday,  March  05,  2018  7:22  AM 
foiapa 

Request  for  Document  from  Safra,  Saar 


Saar  Safra 

wm — “ 


United  States 

pbj(5j 

EToi 


Request: 

COMP  NAME:  Tesla  (NASDAQ:TSLA) 
DOC_OATE:  1/1/2016-3/1/2013 
TYPE:  Investigations 
FEEAUTHORIZED:  Willing  to  Pay  $61 
FEE_WAIVER_REQUE$TED:  No 
EXPEDITED_SERVICE_REQUESTED:  No 


msmm 

MAR  05  2018 

Office  of 

— KM-Services 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

ST Afl ON  PLACE 
TOO  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 

March  16,  2018 


Mr.  Saar  Sa fra 
(b)(6) 


Re:  Freedom  of  Information  Act  (FOIA) ,  5  U.S.C.  §  552 

Request  No,  18-01264-FOIA 

Dear  Mr,  Safra: 

This  letter  responds  to  your  request,  dated  and  received  in 
this  office  on  March  5,  2018,  for  access  to  investigative 
records  concerning  Tesla, 

We  are  withholding  records  that  may  be  responsive  to  your 
request  under  5  U.S.C,  §  552(b)(7)(A),  17  CFR  §  20 0 , 80 (b) (7 ) (i) , 
This  exemption  protects  from  disclosure  records  compiled  for  law 
enforcement  purposes,  the  release  of  which  could  reasonably  be 
expected  to  interfere  with  enforcement  activities.  Since 
Exemption  7(A)  protects  the  records  from  disclosure,  we  have  not 
determined  if  other  exemptions  apply.  Therefore,  we  reserve  the 
right  to  assert  other  exemptions  when  Exemption  7 (A)  no  longer 
applies , 

It  is  the  general  policy  of  the  Commission  to  conduct  its 
investigations  on  a  non-public  basis.  Thus,  subject  to  the 
provisions  of  FOIA,  the  Commission  does  not  disclose  the 
existence  or  non-existence  of  an  investigation  or  information 
gathered  unless  made  a  matter  of  public  record  in  proceedings 
brought  before  the  Commission  or  in  the  courts.  Accordingly, 
the  assertion  of  this  exemption  should  not  be  construed  as  an 
indication  by  the  Commission  or  its  staff  that  any  violations  of 
law  have  occurred  with  respect  to  any  person,  entity,  or 
security , 

I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U.S.C,  §  552(a) (6),  17  CFR  § 
200.80(d) (5)  (iv) .  The  appeal  must  be  received  within  ninety  (90) 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  "Freedom  of  Information  Act 
Appeal,"  and  should  identify  the  requested  records.  The  appeal 
may  include  facts  and  authorities  you  consider  appropriate. 


Mr.  Saar  Safra 
March  16,  2018 
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You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : / /wwv . sec . gov/ forms/ reguest_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address.  Also,  send  a  copy  to  the  SEC  Office  of  the 
General  Counsel,  Mail  Stop  9612,  or  deliver  it  to  Room  1120  at  the 
Station  Place  address . 

You  also  have  the  right  to  seek  assistance  from  me  as  a 
FOIA  Public  Liaison  or  contact  the  Office  of  Government 
Information  Services  (OGIS)  for  dispute  resolution  services. 

OGIS  can  be  reached  at  1-877-684-6448  or  Archives . gov  or  via  e- 
mail  at  ogi s@nara . gov . 

If  you  have  any  questions,  please  contact  Joel  Hansen  of  my 
staff  at  hanseni o@sec . gov  or  (202)  551-8377.  You  may  also 
contact  me  at  f oiapa@sec . gov  or  (202)  551-7900. 

Sincerely, 


Dave  Henshall 
FOIA  Branch  Chief 


foiajja 


From: 

Sent: 

To: 

Subject: 


Request@ip-10-170-20-234.ec2.internal 
Monday,  April  16,  2018  11:30  AM 
foiapa 

Request  for  Document  from  mignone,  roberto 


Mr.  roberto  mignone 
90  Park  Avenue,  40th  Floor 
40th  floor 

New  York,  New  York  10016 
United  States 


pisT 


2129842124 


Expedited  Treatment 


Requested 


bridger  management 


Request: 

COMPJJAME:  Tesla  Inc.  &  (TSLA) 

DOC_DATE:  2015  -  2018 
TYPE:  Investigations 

COMMENTS:  I  would  like  to  access  any  correspondence  or  memos  regarding  SEC  reviews  of  statements,  either  verbal  or 
written,  made  by  Tesla  or  its  CEO  Eton  Musk  regarding  the  financial  performance  and  condition  of  Tesla.  This  includes 
3ny  reviews  of  proposed  or  completed  bond  or  stock  offerings,  and  also  the  company's  10-K,  10-G,  and  other  financial 
regulatory  filings.  In  addition,  I  would  like  to  also  see  any  SEC  commentary  related  to  Tesla's  release  of  non-GAAP 
reporting  metrics. 

FEE_AUTHOR!ZED:  Willing  to  Pay  $61 
FEE_WAIVER_REQUESTED:  NO 
EXPEDITED_SERVICE_REQUESTED:  Yes 

EXPEDITE_COMMENT:  i  am  a  financial  analyst  involved  with  disseminating  market  information  and  research.  Tesla  and 
Elon  Musk  have  made  many  claims  related  to  the  company's  financial  health  that  have  not  been  verifiable.  Meanwhile, 
the  company  has  engaged  in  raising  money  offshore.  I  believe  the  company  intends  to  raise  money  from  the  public  in 
the  coming  quarters  and  any  doubts  related  to  the  accuracy  of  Musk  or  Tesla's  statements  should  be  reviewed. 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2 465 

Office  of  FOIA  Services 

May  22,  2018 

Mr,  Roberto  Mignone 
Bridger  Management 
90  Park  Avenue,  40th  Floor 
New  York,  NY  10016 

Re:  Freedom  of  Information  Act  (FOIA) ,  5  U.S.C.  §  552 

Request  No,  18~01624~FOIA 

Dear  Mr,  Mignone: 

This  letter  is  in  response  to  your  request,  dated  and 
received  in  this  office  on  April  16,  2018,  seeking  for  access 
any  correspondence  or  memos  regarding  SEC  reviews  of 
statements,  either  verbal  or  written,  made  by  Tesla  or  its 
CEO  Elon  Musk  regarding  the  financial  performance  and 
condition  of  Tesla,  This  includes  any  reviews  of  proposed  or 
completed  bond  or  stock  offerings,  and  also  the  companyTs 
10-K,  10-Q,  and  other  financial  regulatory  filings  since 

2015,  You  also  requested,  any  SEC  commentary  related  to  Tesla’s 
release  of  non-GAAP  reporting  metrics. 

This  also  refers  to  our  April  16,  2016  acknowledgement 
letter  and  response  to  your  expedited  and  fee  waiver  request 
dated  April  30,  2018. 

Based  on  the  information  you  provided  in  your  letter,  we 
conducted  a  thorough  search  of  the  SEC's  various  systems  of 
records,  but  did  not  locate  or  identify  any  information 
responsive  to  your  request . 

If  you  still  have  reason  to  believe  that  the  SEC  maintains 
the  type  of  information  you  seek,  please  provide  us  with 
additional  information,  which  could  prompt  another  search. 
Otherwise,  we  conclude  that  no  responsive  information  exists  and 
we  consider  this  request  to  be  closed. 

You  have  the  right  to  appeal  the  adequacy  of  our  search  or 
finding  of  no  responsive  information  to  the  SEC's  General  Counsel 
under  5  U,S,C,  §  552(a)(6),  17  CFR  §  200 , 80 (d) (5) (iv) .  The  appeal 
must  be  received  within  ninety  (90)  calendar  days  of  the  date  of 
this  adverse  decision.  Your  appeal  must  be  in  writing,  clearly 


Mr ,  Roberto  Mignone 
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marked  "Freedom  of  Information  Act  Appeal,"  and  should  identify 
the  requested  records.  The  appeal  may  include  facts  and 
authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https ; //www . sec , gov/ forms /request_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C,  20549,  or  deliver  it  to  Room  1120 
at  that  address.  Also,  send  a  copy  to  the  SEC  Office  of  the 
General  Counsel,  Mail  Stop  9612,  or  deliver  it  to  Room  1120  at  the 
Station  Place  address . 

If  you  have  any  questions,  please  contact  me  at 
churchmantQsec » gov  or  (202)  551-8330,  You  may  also  contact  me  at 
foiapa@sec , gov  or  (202)  551-7900.  You  also  have  the  right  to 
seek  assistance  from  Dave  Henshall  at  (202)  551-7900  as  a  FOIA 
Public  Liaison  for  this  office,  or  contact  the  Office  of 
Government  Information  Services  (OGIS)  for  dispute  resolution 
services.  OGIS  can  be  reached  at  1-877-684-6448  or  Archives . gov 
or  via  e-mail  at  oqis@nara . gov . 

Sincerely, 


Tina  Churchman 

FOIA  Research  Specialist 


1*8-  6\fefcVF«>lA 
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From: 

Sent: 

To: 

Subject: 


Request@ip -10-170-24 -82. ec2.  interna  I 
Wednesday,  April  18,  2018  5:54  PM 
foiapa 

Request  for  Document  from  price,  Michelle 


Ms,  Michelle  f  price 

(b)io) 


Washington  DC,  District  of  Columbia  20009  United  States 

michelle.price@thomsonreuters.com 


^EeiiviD 

APR  iRzas 

Office  of 


Expedited  Treatment 
Requested 


Request: 

COMP_NAME:  Tesla  (TSLA) 

DOC_DATE:  January  2017  to  present  day 
TYPE:  Investigations 

COMMENTS:  I  am  a  journalist  for  Reuters  News.  I  hereby  request  the  following  records  pursuant  to  the  Freedom  of 
Information  Act,  5  U.S.C.  §552  et  seq.:  All  communications  between  representatives  of  the  Securities  and  Exchange 
Commission  and  Tesla  (TSLA)  or  representatives  of  the  company. 


For  purposes  of  this  request,  communications  would  include  but  not  be  limited  to  emails,  written  correspondence  and 
logs  of  phone  conversations.  We  seek  these  communications  between  any  SEC  official  (commissioners,  staff,  etc.)  and 
any  official,  agent  or  representative  of  Tesla,  including  the  company's  accounting  firm  Ernst  &  Young  communicating  on 
the  organization's  behalf. 


We  request  this  information  in  either  electronic  or  hard-copy  format  -  whichever  can  be  provided  more  quickly  [See  5 
U.S.C.  §552(a)(3}(B);  S  U.S.C.  §552(a}(3)(C}]. 

FEE^AUTHORIZED:  Willing  to  Pay  $61 
FEE_WAIVER_REQUESTED:  Yes 

FE£._WAiVER_COMMENT:  I  request  a  fee  waiver  for  this  information.  As  a  Reuters  journalist,  Ido  not  seek  these  records 
for  commercial  use.  Rather,  I  gather  and  disseminate  information  of  current  interest  to  the  public.  I  should  not, 
therefore,  be  charged  for  search  fees  or  for  the  first  100  pages  of  duplication  costs  associated  with  this  request  [5  U.S.C. 
§552(a)(4)(A)(ii);  5  U.S.C.  §552(a)(4)(A)(tv)].  I  do  agree  to  pay  reasonable  duplication  fees  for  costs  incurred  beyond  the 
first  100  pages.  Please  notify  me  by  e-mail  or  telephone,  however,  if  duplication  fees  will  exceed  $150. 
EXP£DITED_SERVICE_REGUESTED:  NO 

EXPEDITE_COMMENT;  I  further  request  expedited  processing  of  this  request.  I  am  a  member  of  the  news  media  and 
there  is  an  urgent  public  need  for  information  that  sheds  better  light  on  the  electric  car  industry  and  its  true 
sustainability. 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-24*5 


Office  of  TO  I A  Services 

June  1,  2018 


Ms.  Michelle  Price 
Reuters 

1333  H  Street,  m 
Washington,  DC  20005 

Re:  Freedom  of  Information  Act  (FOIA) ,  5  U.S.C.  §  552 

Request  No.  18-G1669-FOIA 

Dear  Ms,  Price: 

This  letter  responds  to  your  request,  dated  and  received  in 
this  office  on  April  19,  2018,  for  information  concerning  Tesla. - 
Reference  is  also  made  to  our  April  19,  2018  letter  where  we 
denied  your  request  for  expedited  processing  and  a  fee  waiver. 
Further,  on  May  23,  2018,  we  spoke  by  telephone  to  discuss  the 
scope  of  your  request  and  you  clarified  that  you  were  interested 
in  investigations  and/or  accounting  issues  regarding  Tesla  from 
January  2017  to  April  2018. 

We  are  withholding  records  that  may  be  responsive  to  your 
request  under  5U.S.O,  §  552(b)(7)(A),  17  CFR  §  200 . 80 (b)  (7 )  (i)  . 
This  exemption  protects  from  disclosure  records  compiled  for  law 
enforcement  purposes,  the  release  of  which  could  reasonably  be 
expected  to  interfere  with  enforcement  activities.  Since 
Exemption  7 (A)  protects  the  records  from  disclosure,  we  have  not 
determined  if  other  exemptions  apply.  Therefore,  we  reserve  the 
right  to  assert  other  exemptions  when  Exemption  7 (A)  no  longer 
applies . 

It  is  the  general  policy  of  the  Commission  to  conduct  its 
investigations  on  a  non-public  basis.  Thus,  subject  to  the 
provisions  of  FOIA,  the  Commission  does  not  disclose  the 
existence  or  non-existence  of  an  investigation  or  information 
gathered  unless  made  a  matter  of  public  record  in  proceedings 
brought  before  the  Commission  or  in  the  courts.  Accordingly,  the 
assertion  of  this  exemption  should  not  be  construed  as  an 
indication  by  the  Commission  or  its  staff  that  any  violations  of 
law  have  occurred  with  respect  to  any  person,  entity,  or 
security . 


’  In  an  email  dated  April  19,  2018,  you  asked  that  we  use  the  address  above 
when  sending  you  correspondence. 


Michelle  Price 
June  1,  2018 
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I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U.S.C.  §  552(a) (6),  17  CFR  § 
200.80(d) (5)  (iv) .  The  appeal  must  be  received  within  ninety  {90} 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  "Freedom  of  Information  Act 
Appeal,"  and  should  identify  the  requested  records.  The  appeal  may 
include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : / /www , sec ,  crov/ forms/ request_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address.  Also,  send  a  copy  to  the  SEC  Office  of  the 
General  Counsel,  Mail  Stop  9612,  or  deliver  it  to  Room  1120  at  the 
Station  Place  address . 

You  also  have  the  right  to  seek  assistance  from  me  as  a 
FOIA  Public  Liaison  or  contact  the  Office  of  Government 
Information  Services  (OGIS)  for  dispute  resolution  services. 

OGIS  can  be  reached  at  1-877-684-6448  or  Archives , gov  or  via  e- 
mail  at  oqis@nara . qov . 

If  you  have  any  questions,  please  contact  La  Kisha  R,  Smith 
of  my  staff  at  smithLRgsec . qov  or  (202)  551-8328.  You  may  also 
contact  me  at  foiapa@sec.gov  or  (202)  551-7900. 

Sincerely, 


Li zzette  Kat ilius 
FOIA  Branch  Chief 


From: 

Sent: 

To: 

Subject: 


Request@ip-10-17Q-20-116.ec2internal 
Friday,  May  04r  2018  1:40  PM 
foiapa 

Request  for  Document  from  Spellman,  James 


Mr.  James  D  Spellman 

(by  6) 


United  States 


RECEIVED 

MAY  04 2013 

Office  of 

_ FQIA  Services 


(b)(6) 


Request: 

COMP_NAME:  Tesla 
DOC_DATE:  1/1/2014  -  5/4/2018 
TYPE:  Investigations 
FEEAUTHORIZED:  Willing  to  Pay  $61 
FEE_WAIVER_REQUESTED:  No 
EXPEDITED  SERVICE  REQUESTED:  No 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 

June  14,  2018 


Mr*  James  Spellman 
(b)(6) 


Re:  Freedom  of  Information  Act  (FOIA),  5  U.S*C.  §  552 

Request  No*  1 8-01 883-FOIA 

Dear  Mr*  Spellman: 

This  letter  is  in  response  to  your  request  dated  and 
received  in  this  office  on  May  4,  2018,  for  investigative 
records  concerning  Tesla  from  January  1,  2014  to  May  4,  2018. 

In  your  email  of  June  5,  2018,  you  narrowed  the  scope  of 
your  request  to  seek  the  following  records: 

I*  Any  and  all  records  related  to  an  SEC  investigation  of 
Tesla  for  its  accounting  in  its  annual  and  quarterly 
financial  reports  for  fiscal  years  2014,  2015,  2016, 
2017,  and  2018; 

2.  Any  and  all  records  related  to  an  SEC  investigation  of 
the  acquisition  by  Tesia  of  Solar  City; 

3,  Any  and  all  records  related  to  an  SEC  investigation  of 
the  public  statements  made  by  Elon  Musk  regarding 
production  of  Model  3  and  how  those  public  statements 
compare  to  the  actual  production  capabilities; 

4*  Any  and  all  records  related  to  an  SEC  investigation  of 
the  public  statements  made  by  Elon  Musk  regarding  the 
production  of  the  Tesla  Semi  and  how  those  public 
statements  compare  to  actual  production  capabilities; 

5*  Any  and  all  records  related  to  an  SEC  investigation  of 
whether  Elon  Musk  and/or  other  senior  officials  of  Tesla 
conducted  fraud  in  public  statements  about  any  aspect  of 
Tesla  and  Solar  City; 

6*  Any  and  all  records  related  to  an  SEC  investigation  of 

stock  price  manipulation  prior  to  the  acquisition  of 

Solar  City  by  Tesla; 

7.  Any  and  all  records  related  to  an  SEC  investigation  of 

stock  price  manipulation  prior  to  and  after  quarterly 

earnings  reports  by  Tesla. 


Mr .  Janies  Spellman 
June  14,  2018 
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Based  on  the  information  you  provided  in  your  request,  we 
conducted  a  thorough  search  of  the  SEC's  various  systems  of 
records,  but  did  not  locate  or  identify  any  information 
responsive  to  your  request. 

If  you  still  have  reason  to  believe  that  the  SEC  maintains 
the  type  of  information  you  seek,  please  provide  us  with 
additional  information,  which  could  prompt  another  search. 
Otherwise,  we  conclude  that  no  responsive  information  exists  and 
we  consider  this  request  to  be  closed. 

You  have  the  right  to  appeal  the  adequacy  of  our  search  or 
finding  of  no  responsive  information  to  the  SEC' s  General  Counsel 
under  5  U.S.C.  §  552(a)  (6),  17  CFR  §  200.80  (d)  (5)  (iv) .  The  appeal 
must  be  received  within  ninety  (90)  calendar  days  of  the  date  of 
this  adverse  decision.  Your  appeal  must  be  in  writing,  clearly 
marked  "Freedom  of  Information  Act  Appeal, Tr  and  should  identify 
the  requested  records.  The  appeal  may  include  facts  and 
authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : / /www .sec. gov  /  f  arms/ recruest_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D,C,  20549,  or  deliver  it  to  Room  1120 
at  that  address.  Also,  send  a  copy  to  the  SEC  Office  of  the 
General  Counsel,  Mail  Stop  9612,  or  deliver  it  to  Room  1120  at  the 
Station  Place  address . 

If  you  have  any  questions,  please  contact  Sonja  Osborne  of 
my  staff  at  osbornes@sec . gov  or  (202)  551-8371.  You  may  also 
contact  me  at  f oiapa@sec . gov  or  (202)  551-7900.  You  also  have 
the  right  to  seek  assistance  from  Ray  J.  Mclnerney  at  (202)  551- 
7900  as  a  FOIA  Public  Liaison  for  this  office,  or  contact  the 
Office  of  Government  Information  Services  (GGI3)  for  dispute 
resolution  services,  OCXS  can  be  reached  at  1-877-684-6448  or 
Archives.gov  or  via  e-mail  at  ogis@nara.gov. 


Sincerely, 


Sonja  Osborne 

FOIA  Lead  Research  Specialist 


From:  Request@ip-10-170-21-l.ec2,internal 

Sent:  Monday,  June  18,  2018  11:58  AM 

To:  foiapa 

Subject:  Request  for  Document  from  McKenna,  Matt 


Mr.  Matt  McKenna 
350  Madison  Avenue 
22nd  Floor 

New  York,  New  York  10017 
United  States 

{(R0)  | 

matt@beaconlightcap.eom 

BeaconLight  Capital 


JUN  1 B 2018 


Office  of 
fQIAScr^o 


Request: 

COMP_NAME:  Tesla 

DOC_DATE:  01/01/2018  to  06/18/18 

TYPE:  Investigations 

COMMENTS:  I  am  requesting  external  correspondence  pertaining  to  any  current  or  pending  SEC  investigations  into 
Tesla,  Inc.,  as  well  as  any  Wells  notice  sent  to  Tesla,  Inc.  from  January  1,  2018  to  June  18,  2018. 

FEE_AUTHOR!ZED:  Willing  to  Pay  $61 
FEE_WAIVER_REQUEST£D:  No 
EXPEDITED_SERV!CE_R£QUESTED:  No 


I 


UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-24*5 


Office  of  FOIA  Services 

August  16,  2018 


Mr .  Matt  McKenna 
Beacon light  Capital 
350  Madison  Avenue,  22nd  Floor 
New  York,  NY  10017 

Re:  Freedom  of  Information  Act  (FOIA) ,  5  U,S,C*  §  552 

Request  No .  18-02243-FOIA 

Dear  Mr,  McKenna: 

This  letter  responds  to  your  request,  dated  and  received  in 
this  office  on  June  18,  2018,  seeking  access  to  external 
correspondence  pertaining  to  any  current  or  pending  SEC 
investigations  into  Tesla,  Inc,,  as  well  as  any  Wells  notice 
sent  to  Tesla,  Inc,  from  January  1,  2018  to  June  18,  2018, 

We  are  withholding  records  that  may  he  responsive  to  your 
request  under  5  U,S,C,  §  552(b) (7) (A)  *  This  exemption  protects 
from  disclosure  records  compiled  for  law  enforcement  purposes, 
the  release  of  which  could  reasonably  be  expected  to  interfere 
with  enforcement  activities.  Since  Exemption  7(A)  protects  the 
records  from  disclosure,  we  have  not  determined  if  other 
exemptions  apply.  Therefore,  we  reserve  the  right  to  assert 
other  exemptions  when  Exemption  7 (A)  no  longer  applies . 

It  is  the  general  policy  of  the  Commission  to  conduct  its 
investigations  on  a  non-public  basis.  Thus,  subject  to  the 
provisions  of  FOIA,  the  Commission  does  not  disclose  the 
existence  or  non-existence  of  an  investigation  or  information 
gathered  unless  made  a  matter  of  public  record  in  proceedings 
brought  before  the  Commission  or  in  the  courts.  Accordingly,  the 
assertion  of  this  exemption  should  not  be  construed  as  an 
indication  by  the  Commission  or  its  staff  that  any  violations  of 
law  have  occurred  with  respect  to  any  person,  entity,  or 
security , 

I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
EEC's  General  Counsel  under  5  U,S,C.  §  552(a) (6),  17  CFR  § 
200.80(f) (1) ,  The  appeal  must  be  received  within  ninety  (90) 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  ''Freedom  of  Information  Act 


Mr.  Matt  McKenna 
August  16,  2018 
Page  Two 


18-02243-FOIA 


Appeal,"  and  should  identify  the  requested  records.  The  appeal  may 
include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : / / www . sec , gov/f Qrms/reauest_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C,  20549,  or  deliver  it  to  Room  1120 
at  that  address . 

You  also  have  the  right  to  seek  assistance  from  me  as  a 
FOIA  Public  Liaison  or  contact  the  Office  of  Government 
Information  Services  (QGXS)  for  dispute  resolution  services. 

OGIS  can  be  reached  at  1-877-684-6448  or  Archives . gov  or  via  e- 
mail  at  ogisgnara ■ oov.  Note  that  contacting  the  FOIA  Public 
Liaison  or  OGIS  does  not  stop  the  90~day  appeal  clock  and  is  not 
a  substitute  for  filing  an  administrative  appeal. 

If  you  have  any  questions,  please  contact  Carl  Rollins  of 
my  staff  at  rollinsc@sec .gov  or  (202)  551-8329,  You  may  also 
contact  me  at  foiapa@sec . gov  or  (202)  551-7900, 


Sincerely, 


Aaron  Taylor 
FOIA  Branch  Chief 


\%_b  T-l  LV? '  Vc\ ft 


From: 

Sent: 

To: 

Subject: 

Attachments: 


Matt  Drange  <mdrange@theinformationxom> 

Tuesday,  August  07,  2018  6:46  PM 

foiapa 

Drange  FOIA  request  —  8-7-2018 
Drange_FOIA_requestJJ-7-201S_5ECdoc 


received 


aug  08ro;s 


Hello, 


Can  you  please  confirm  receipt  of  the  attached  FOIA  request? 


Fee  Waiver  Requested 


Thank  you. 


Matt  Drange 
Reporter,  The  Information 
100  Pine  Street,  Suite  .1050 
San  Francisco.  CA  94111 

Ceil:  |(b){6) 

Email:  mdrange'u  theinformation.com 


1 


August  7,  2018 


G  The  Information 

100  Pine  St.  Suite  3050  |  San  Francisco,  CA  94111 
www.theinformation.com 


Dear  FOIA  Officer, 


Pursuant  to  my  rights  under  the  federal  Freedom  of  Information  Act,  5  U.S.C.  §  552, 1  ask  to 
obtain  a  copy  of  the  following,  which  I  understand  to  be  held  by  your  agency: 

Any  and  all  written  correspondence,  including  emails  and  their  attachments,  between  agency 
staff  or  representatives  and  employees  or  representatives  of  Tesla  Inc.  (NASDAQ:  TSLA),  from 
March  1 , 2018  through  the  day  this  request  is  processed.  Search  terms  should  include  but  not 
be  limited  to  “Tesla"  and  @teslamotors.com "  Please  exclude  any  duplicate  emails. 


I  would  like  these  records  in  electronic  format  transmitted  via  email  or  another  digital  format. 
Please  refrain  from  sending  paper  copies  of  the  records. 

If  you  determine  that  any  or  all  or  the  information  qualifies  for  an  exemption  from  disclosure,  I 
ask  you  to  note  whether,  as  is  normally  the  case  under  the  Act,  the  exemption  is  discretionary, 
and  if  so  whether  it  is  necessary  in  this  case  to  exercise  your  discretion  to  withhold  the 
information. 


If  you  determine  that  some  but  not  all  the  information  is  exempt  from  disclosure  and  that  you 
intend  to  withhold  it,  I  ask  that  you  redact  it  for  the  time  being  and  make  the  rest  available  as 
requested.  In  any  event,  please  provide  a  signed  notification  citing  the  legal  authorities  on  which 
you  rely  if  you  determine  that  any  or  all  the  information  is  exempt  and  will  not  be  disclosed 


Please  waive  any  applicable  fees.  I  am  a  journalist  at  The  Information,  and  these  records  are 
being  sought  for  public  dissemination. 

I,  of  course,  reserve  the  right  to  appeai  your  decision  to  withhold  any  information  or  to  deny  a 
waiver  of  fees.  As  I  am  making  this  request  as  a  journalist  and  this  information  is  of  timely  value, 
I  wouid  appreciate  your  communicating  with  me  by  telephone,  rather  than  by  mail,  if  you  have 
questions  regarding  this  request. 


If  1  can  provide  any  clarification  that  will  help  expedite  your  attention  to  my  request,  please 
contact  me  directly  via  phone:  1(b)(6)  hr  email:  mdrange@theinformation.com. 


I  look  forward  to  your  reply  within  20  business  days,  as  the  statute  requires,  and  an  even 
prompter  reply  if  you  can  make  that  determination  without  having  to  review  the  records  in 
question. 


Thank  you  for  your  time  and  attention  to  this  matter 


Sincerely, 


Q  The  Information 

100  Pine  St.  Suite  3050  J  San  Francisco,  CA  94111 
www.theinformation.com 


Matthew  Drange 
Reporter.  The  Information 
Phone: 


(b)(6) 


Email:  mdranqe@theinformation.com 


UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-24*5 


Office  of  TO  I A  Services 

August  27,  2018 


Mr.  Matthew  Orange 
The  Information 
100  Pine  St.,  Suite  3050 
San  Francisco,  CA  94111 

Re:  Freedom  of  Information  Act  (FOIA) ,  5  U,S,C*  §  552 

Request  No .  18-0274 8-FOIA 

Dear  Mr,  Dranqe : 

This  letter  responds  to  your  request,  dated  August  07, 

2018,  and  received  in  this  office  on  August  08,  2018,  for 
information  concerning  Tesla,  Inc,,  from  March  1,  2018,  through 
the  day  this  request  is  processed.1  Reference  is  also  made  to 
our  letters  dated  August  09,  2018,  and  August  10,  2018,  where  we 
denied  your  request  for  expedited  processing  but  granted  your 
fee  waiver  request.2 

We  are  withholding  records  that  may  be  responsive  to  your 
request  under  5  U.S.C.  §  552(b) (7) (A) ,  This  exemption  protects 
from  disclosure  records  compiled  for  law  enforcement  purposes, 
the  release  of  which  could  reasonably  be  expected  to  interfere 
with  enforcement  activities-  Since  Exemption  7(A)  protects  the 
records  from  disclosure,  we  have  not  determined  if  other 
exemptions  apply.  Therefore,  we  reserve  the  right  to  assert 
other  exemptions  when  Exemption  7(A)  no  longer  applies. 

It  is  the  general  policy  of  the  Commission  to  conduct  its 
investigations  on  a  non-public  basis.  Thus,  subject  to  the 
provisions  of  FOIA,  the  Commission  does  not  disclose  the 
existence  or  non-existence  of  an  investigation  or  information 
gathered  unless  made  a  matter  of  public  record  in  proceedings 
brought  before  the  Commission  or  in  the  courts.  Accordingly,  the 
assertion  of  this  exemption  should  not  be  construed  as  an 
indication  by  the  Commission  or  its  staff  that  any  violations  of 
law  have  occurred  with  respect  to  any  person,  entity,  or 
security - 


J  We  began  processing  your  request  on  August  8,  2018. 

?  Initially  we  denied  your  request  for  a  fee  waiver.  You  asked  for 
reconsideration  of  our  decision,  and  requested  expedited  processing  of  your 
request • 


Matthew  Drange 
August  27,  2018 
Page  Two 


18-0274  8 -FOIA 


I  am  the  deciding  official  with  regard  to  this  adverse 
determination*  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U.S.C.  §  552(a) (6),  17  CFR  § 
200.80(f) {1}*  The  appeal  must  be  received  within  ninety  (90) 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  "Freedom  of  Information  Act 
Appeal,"  and  should  identify  the  requested  records.  The  appeal 
may  include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https: / /www. sec . gov/ forms/ reguest_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C,  20549,  or  deliver  it  to  Room  1120 
at  that  address  * 

You  also  have  the  right  to  seek  assistance  from  me  as  a 
FOIA  Public  Liaison  or  contact  the  Office  of  Government 
Information  Services  (OGIS)  for  dispute  resolution  services. 

OGIS  can  be  reached  at  1-877-684-6448  or  Archives* gov  or  via  e- 
mail  at  oqis@nara . gov .  Note  that  contacting  the  FOIA  Public 
Liaison  or  OGIS  does  not  stop  the  90-day  appeal  clock  and  is  not 
a  substitute  for  filing  an  administrative  appeal. 

If  you  have  any  questions,  please  contact  La  Kisha  R,  Smith 
of  my  staff  at  smithLR@5ec . gov  or  (202)  551*8328.  You  may  also 
contact  me  at  f oiapa@sec . gov  or  (202)  551-7900. 

Sincerely, 


Lizzette  Katilius 
FOIA  Branch  Chief 


j  <§-0  i-l 

foiapa  j  o*  ~2. 

From:  no-reply@sec.gov  on  behalf  of  U,5,  Securities  and  Exchange  Commission  <no- 

reply@sec.gov> 

Sent:  Saturday,  August  11,  2018  10:44  AM 

To:  foiapa 

Subject:  Webform  submission  from  Request  for  Copies  of  Documents 


Submitted  on  Sat,  08/11/2018  -  10:44 
Submitted  by:  Anonymous 
Submitted  values  are: 

Contact  Information 

Name 

Mr  Drew  Millard 

Telephone 

ibi{6-  | 

Email 

d  r  e w  m  i  ha  t d@  l  heo  u  tl  i  ne  com 

Company  Name,  if  Applicable 

The  Outline 

Address _ 

(b)(6) 

United  States 


fee  Waiver  Requested 

Expedited  Treatment 
Requested 


Request  Details 

Subject/Company  Name 
Tesla 

Date  or  range  of  document 

06/01/2018  to  present 

Type  of  document 

Other  (fully  describe) 

Other  pertinent  information 

I  hereby  request  any  and  all  documents  and  records  related  to  or  resulting  from  any  and  all  investigations 
Musk  from  June  1  to  present. 

After  Musk's  August  7  announcement  that  he  is  "considering  taking  Testa  private"*,  various  media  outlets 
has  been  investigating  the  matter*';  however,  the  SECs  website  makes  no  documentation  of  such  investigations  available  for  public 
viewing. 

'source:  https  //twitter  com/e tonmusk/status/1 026872652290379776  f  ’ 

"sources:  https  // www.  btoo  m  be  rp ,  com  In  e  ws/ artic  les /201 8  “08-  Q9/tes  I  a-i  s  -  sai  d  -to-  fa  ce  -bro  ad  e  r-sec-  scrutiny-  over-  m  u  s  k  sta  te  me  n  ts :  r*\.\ 

https://www.wsi  com/artic!es/sec-has-made-i  nquirtes-to  tesla  over-eion  -muskslakinQ-Drivate-tweet- 1 533757570 

. .  . — -  cuAfc  rv*  pr-M 


of  Tesla  and/or  its  CEO  Elon 


have  reported  that  the  SEC 


1 


Fee  Authorization 


Fee  Authorization 
I  hereby  request  a  fee  waiver 

Fee  Waiver  Criteria 


Fee  Waiver  is  Requested 

Yes 

If  you  meet  the  criteria,  please  explain  below, 

I  am  a  member  of  the  news  media  whose  primary  purpose  is  to  disseminate  information  to  the  public.  It  is  likely  that  such  documents, 
records,  and  communications  will  significantly  contribute  to  the  public's  understanding  of  the  operations  and  activities  of  the  government 
with  regards  to  a  public  figure  and  a  widely  discussed  automotive  firm  whom  many  in  the  public  believe  to  be  beyond  reproach. 

Requesting  Expedited  Treatment 

Expedited  Service  is  Requested 

Yes 

If  you  meet  the  criteria,  please  explain  below. 

I  am  a  member  of  the  news  media  primarily  engaged  in  disseminating  information.  I  report  on  Mr  Musk  frequently  and  the  audience  of 
The  Outline  looks  to  the  outlet  to  provide  information  on  the  activities  of  the  U,$.  government  in  the  context  of  their  interactions  with 
large  technology  firms  and  prominent  public  figures  in  the  technology  space. 


2 


Elon  Musk  on  Twitter:  "Am  considering  taking  Tesla  private  at  $420.  Funding  secured."  Page  1  of  1 


^ 0  Home  ft  Moments 


Have  an  account7  Loa  in 


Search  Twitter 


^p@e!oninusk  •  Aug  7 

lers  could  either  to  sell  at  420  or  hold  shares  &  go  private 


U  1.4K  Li  2.2K  19K 

^  ©  ?mR  Twitler 

>nw 

About 

Evoto  Rentals  @EvotoRen£$s:eAug  7 
to  @elonmusk  Terms 
Been  saying  this  ali 


II  did.  It  saves  a  lot  of  headaches 


^  Elon  Musk  ♦  @elonmusk  Aug  7 
■  Yes 


Dave  L  @heydave7  •  Aug  7 
Replying  to  @elonmusk 

Though  I  understand  your  reasons,  please  don’t  take  Tesla  private.  There  are 
hundreds  of  thousands  of  retail  investors  who  have  placed  significant  resources 
and  risk  into  investing  into  Tesla  for  the  long-term  and  would  not  think  it’s  fair. 

Q  14  LI  9  137 


Dave  L  @heydave7  ■  Aug  7 

Or  if  you  do  take  Tesl3  private,  please  have  a  provision  for  retail  investors  who 
have  held  Tesla  shares  prior  to  Dec  31,  2016  that  those  shares  will  be  converted 
into  private  shares  in  the  new  private  company.  This  would  be  only  fair  and  the 


h  ttns : //t  wi  tter .  on  m  /e  1  on  m  u  sk/statu  s/ 1 0268726.62290379776 
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Hyperdrive 

The  SEC  Is  Intensifying  Its  Probe  of  Tesla 

By  Matt  Robinson.  Beniamin  Bain,  and  Dana  Bui! 

August  09,  2018  2:20  PM 
Updated  on  August  09, 2018  4:13  PM 


►  Agency  was  said  to  be  looking  at  firm  before  takeover  tweets 

►  Review  adds  to  pressure  on  Musk  over  company  statements 


Musk  Tesla  Plan  'Doesn’t  Make  Sense  to  Me,"  Says  Janus 
CEO  Wei! 


Dick  Weil,  chief  executive  officer  at  Janus  Henderson  Group,  discusses  his  confusion  over  the 
tweet  from  Elon  Musk. 

The  U.S.  Securities  and  Exchange  Commission  is  intensifying  its  scrutiny  of  Tesla  Inc.  ’s 
public  statements  in  the  wake  of  Elon  Musk’s  provocative  tweet  Tuesday  about  taking 
the  electric-car  company  private,  according  to  two  people  familiar  with  the  matter. 

SEC  enforcement  attorneys  in  the  San  Francisco  office  were  already  gathering  general 
information  about  Tesla’s  public  pronouncements  on  manufacturing  goals  and  sales 
targets,  according  to  the  people  who  asked  not  to  be  named  because  the  review  is 
private. 


https://www,  bloomberg.com/news/artic  les/20 1 8 - 0 8 -09/tes  la-i  s-sai  d-to  - faee-broader- sec-sc. . .  8/1 3/2018 
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Now,  attorneys  from  that  office  are  also  examining  whether  Musk’s  tweet  about  having 
funding  secured  to  buy  out  the  company  was  meant  to  be  factual,  according  to  one  of 
the  people. 

The  SEC  inquiry  is  preliminary  and  won’t  necessarily  lead  to  anything  more  formal. 
Tesla,  which  hasn’t  been  accused  of  wrongdoing,  declined  to  comment.  Judith  Burns, 
an  SEC  spokeswoman,  also  declined  to  comment. 

Tesla  stock  fell  4.8  percent  to  $352.45  in  Thursday  trading  amid  mounting  doubts 
about  Musk’s  ability  to  buy  out  shareholders  at  $420,  as  he’d  suggested  in  his  Tuesday 
tweet  .  Declines  over  the  past  two  days  have  erased  the  jump  in  the  share  price 
following  his  statement  that  he’d  secured  funding  for  taking  the  company  private. 

Musk  has  offered  no  evidence  to  back  up  the  assertion,  and  there  have  been  no  public 
announcements  that  anyone  is  backing  the  plan. 

“I  don’t  really  understand  the  idea  of  what  was  suggested  in  the  potential  for  them  to 
go  private,”  Dick  Weil,  CEO  of  Janus  Henderson  Group,  said  in  an  interview  with 
Bloomberg  Television.  “That’s  obviously  an  incredibly  large  valuation  to  somehow  take 
into  the  private  market.” 

Can  Elon  Musk  Tweet  That?  The  SEC  May  Have  an  Opinion:  QuickTake 

<https://www.bloomberg.com/news/articles/2018-08-07/can-elon-musk-tweet-that-the- 

sec-may-have-an-opinion-quicktake> 


https://www.bloomberg.com/news/articles/20 1 8 - 0 8 -09/tes  la-i  s-sai  d-to-face-broader-sec-sc . . .  8/13/2018 
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The  SEC  scrutiny  adds  to  pressure  on  Musk,  who  has  a  history 

<https://www.bIoomberg.com/features/elon-musk-goals/>  of  setting  sales  targets  that 
bulls  consider  to  be  aggressive  and  bears  contend  are  unrealistic.  The  question  for 
regulators  is  whether  any  of  his  public  statements  or  the  company’s  run  afoul  of 
federal  securities  laws.  Generally,  the  SEC  considers  statements  by  executives  to  be 
material  information  that  have  to  be  true. 

Speculation  has  been  swirling  around  Tesla  and  Musk’s  disclosures  amid  the  yearlong 
struggle  the  company  had  ramping  up  production  of  the  Model  3  sedan,  the  first 
vehicle  that  the  company  has  attempted  to  mass  manufacture. 

One  analyst  asked  during  an  earnings  call  earlier  this  month  whether  Tesla  had 
received  a  notice  from  a  regulator  that  would  prevent  the  company  from  raising 
capital.  Musk,  who’s  insisted  for  months 

<https : //www.bloomberg.com/news/articles/2018-04-13/musk-doubles-down-on-cla  im- 
tesla-is-all-clear-on-cash-in -tweet>  that  the  company  wouldn’t  need  to  seek  more 
funding  this  year,  replied:  “I’m  not  sure  what  you’re  talking  about,  but  there’s  no  such 
notice  from  a  regulator.” 

Reed  Hastings 

The  SEC  first  ruled  on  the  use  of  social  media  for  disclosing  material  information  after 
Netflix  Inc.  CEO  Reed  Hastings  wrote  in  a  July  2012  Facebook  post  that  views  on  his 
company’s  video-streaming  service  had  “exceeded  1  billion  hours  for  the  first  time.” 
The  regulator  later  determined  that  Hastings  wouldn’t  face  enforcement  action  and 
declared  most  social  media  “perfectly  suitable”  for  communicating  company 
information  as  long  as  investors  are  alerted  and  access  isn’t  restricted. 

The  SEC  routinely  makes  inquiries  about  companies’  activities.  In  cases  where 
wrongdoing  is  suspected,  an  initial  review  might  lead  to  a  formal  investigation  that 
could  result  in  companies  or  individuals  being  subjected  to  enforcement  action. 

Musk’s  initial  post  on  a  possible  buyout  probably  wouldn’t  be  enough  to  put  him  in 
legal  jeopardy  unless  it  proved  to  be  false  or  inaccurate,  according  to  securities 
lawyers. 
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Tesla  hasn’t  disclosed  any  sources  of  financing  for  the  deal  and  no  one  has  stepped 
forward  publicly  to  say  they’re  backing  a  buyout.  On  Wednesday,  less  than  24  hours 

after  Musk’s  initial  tweets,  company  board  members  said . they  started  discussing 

the  idea  with  him  last  week. 

(Updates  with  share  price  in  fifth  paragraph.) 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  ME 
WASHINGTON,  DC  20549  2465 

Office  of  FOIA  Services 

August  27 ,  2018 

Mr*  Drew  Millard 
The  Outline 


Re:  Freedom  of  Information  Act  (FOIA) ,  5  U.S.C.  §  552 

Request  No.  18-02780-FOIA 

Dear  Mr.  Millard: 

This  letter  responds  to  your  request,  dated  August  11, 
2018,  and  received  in  this  office  on  August  13,  2018,  for 
records  related  to  or  resulting  from  any  and  all  investigations 
of  Tesla  and/or  its  CEO  Elon  Musk  from  June  1,  2018,  to  the 
present.  Your  request  was  assigned  two  tracking  numbers  as 
indicated  in  the  chart  below: 


FOIA  Request  ID  No. 

Subject 

18-02780-FOIA 

Tesla 

18-02781- FOIA 

Elon  Musk 

We  are  writing  in  reference  to  18-02780-FOIA. -  Reference  is 
also  made  to  our  letter  dated  August  15,  2018  in  which  we 
granted  your  fee  waiver  request  but  denied  expedited  processing 
of  your  request. 

We  are  withholding  records  that  may  be  responsive  to  your 
request  under  5  U.S.C.  §  552(b) (7) (A) .  This  exemption  protects 
from  disclosure  records  compiled  for  law  enforcement  purposes, 
the  release  of  which  could  reasonably  be  expected  to  interfere 
with  enforcement  activities .  Since  Exemption  7 (A)  protects  the 
records  from  disclosure,  we  have  not  determined  if  other 
exemptions  apply.  Therefore,  we  reserve  the  right  to  assert 
other  exemptions  when  Exemption  7 (A)  no  longer  applies , 


]  We  responded  to  18-02781 -FOIA  regarding  Elon  Musk  on  August  15,  2018. 
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August  27,  2018 
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It  is  the  general  policy  of  the  Commission  to  conduct  its 
investigations  on  a  non-public  basis.  Thus,  subject  to  the 
provisions  of  FOIA,  the  Commission  does  not  disclose  the 
existence  or  non-existence  of  an  investigation  or  information 
gathered  unless  made  a  matter  of  public  record  in  proceedings 
brought  before  the  Commission  or  in  the  courts.  Accordingly, 
the  assertion  of  this  exemption  should  not  be  construed  as  an 
indication  by  the  Commission  or  its  staff  that  any  violations  of 
law  have  occurred  with  respect  to  any  person,  entity,  or 
security . 

I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  ray  decision  to  the 
SEC's  General  Counsel  under  5  U,S,G,  §  552(a) (6),  17  CFR  § 

200, 80(f) (1) ,  The  appeal  must  be  received  within  ninety  (90) 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  " Freedom  of  Information  Act 
Appeal,”  and  should  identify  the  requested  records ,  The  appeal 
may  include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : //www. sec . gov/ f orms/reauest_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C,  20549,  or  deliver  it  to  Room  1120 
at  that  address . 

You  also  have  the  right  to  seek  assistance  from  me  as  a 
FOIA  Public  Liaison  or  contact  the  Office  of  Government 
Information  Services  (OGIS)  for  dispute  resolution  services, 

OGIS  can  be  reached  at  1-877-684-6448  or  Archives . gov  or  via  e- 
mail  at  oglspnara . gov .  Note  that  contacting  the  FOIA  Public 
Liaison  or  OGIS  does  not  stop  the  90-day  appeal  clock  and  is  not 
a  substitute  for  filing  an  administrative  appeal. 

If  you  have  any  questions,  please  contact  La  Kisha  R,  Smith 
of  my  staff  at  smi thLR@sec , gov  or  (202)  551-8328.  You  may  also 
contact  me  at  f oiapa@sec . gov  or  (202)  551-7900. 


Sincerely, 


Lizzette  Katilius 
FOIA  Branch  Chief 
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Mr.  Lawrence  Williams 
Fishkiil  Correctional  Facility 


P.O.  Box  1245 
Beacon,  New  York  12508 


U.S.  Securities  &  Exchange  Commission 

Office  of  FOIA  Services 

Station  Place 

100  F  Street,  NE 

Washington,  DC  20549-2455 

i 

RE:  Freedom  Of  Information  Act  Request  (FO I  A) 

Dear  Sir/Madam: 


RECEIVED 

JUN  2 4 2015 

Office  of 

_ FOIA  Services _ 


Based  on  the  Freedom  Of  Information  Act  (FOiA),  5  U.S.C.  §  552, 1  am  requesting  access  to 
Form  10-K  information  filed  with  your  agency  by  Tesla  for  the  period  ending  December  31,  2014  . 

Thank  you  for  your  time  and  effort.  t 


Sincerely, 


UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549- 2465 


Office  of  FOIA  Services 

June  26,  2015 


Mr.  Lawrence  Williams  l(b)(6>  ~1 

Fishkill  Correctional  Facility 
P.O.  Box  1245 
Beacon,  NY  12508 

RE:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No.  15-04223-FOIA 

Dear  Mr.  Williams: 

This  is  our  final  response  to  your  request  for  Form  10-K 
filed  by  Tesla. 

We  have  determined  to  release  the  enclosed  Form  10-K  for 
the  period  ending  December  31,  2014,  which  may  be  responsive  to 
your  request . 

If  you  have  any  questions,  please  contact  me  at 
ReidKgSEC . GOV  or  (202)  551-3504.  You  may  also  contact  me  at 
f oiapagsec ■ gov  or  (202)  551-7900. 

Sincerely, 


Enclosure 


Kay  Reid 

FOIA  Research  Specialist 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

Washington,  D.C.  20549 

FORM  10-K 


(Mark  One) 

El  ANNUAL  REPORT  PURSUANT  TO  SECTION  13  OR  15(d)  OE  THE  SECURITIES  EXCHANGE  ACT  OF  1934 

For  Hie  fiscal  year  ended  December  31,  2014 
OR 

□  TRANSITION  REPORT  PURSUANT  TO  SECTION  13  OR  1 5(d)  OF  THE  SECURITIES  EXCHANGE  ACT  OF 
1934 

For  the  transition  period  from  _ _ _  to _ 

Commission  File  Number:  00 1 -3  47  56 


Tesla  Motors,  Inc. 

(Exact  name  of  registrant  as  specified  in  its  charter) 


Delaware 

(Stale  or  other  jurisdiction  of 
incorporation  or  organization) 

35LHJ  Deer  Creek  Road 
Palo  Alio*  California 
(Address  of  principal  executive  offices) 

(650)681-5000 

(Registrant's  telephone  number*  including  area  code) 

Securities  registered  pursuant  to  Section  12(b)  of  the  Act: 

_  Title  of  each  class  _  _ _ Name  of  each  exchange  on  which  registered  _ 

Common  Stock,  $0,001  par  value  The  NASDAQ  Stock  Market  1AC 

Securities  registered  pursuant  to  Section  12(g)  of  the  Act: 

None 

Indicate  by  check  mark  whether  the  registrant  is  a  well-known  seasoned  issuer,  as  defined  in  Rule  405  of  the  Securities  Act.  Yes  SI  No  □ 

Indicate  by  check  mark  if  the  registrant  is  not  required  to  Hie  reports  pursuant  to  Section  13  or  15(d)  of  the  Acl.  Yes  O  No  IEI 

Indicate  by  check  mark  whether  the  registrant  { I )  has  Tiled  all  reports  required  to  be  Hied  by  Section  13  or  15(d)  of  the  Securities  Exchange  Aet  of  1934 
("Exchange  Act")  during  the  preceding  1 2  months  (or  for  such  shorter  period  that  (he  registrant  was  required  to  file  such  reports),  and  (2)  lias  been  subject  to 
such  filing  requirements  for  the  past  GO  days.  Yes  El  No  □ 

Indicate  by  cheek  mark  whether  the  registrant  has  submitted  electronically  and  posted  on  its  corporate  Web  site,  if  any.  every  interactive  Data  file  required  to 
be  submitted  and  posted  pursuant  to  Rule  405  of  Regulation  S- 1  during  the  preceding  1 2  months  (or  for  such  shorter  period  that  the  registrant  was  required  to 
submit  and  post  such  files).  Yes  IZ3  No  D 

Indicate  by  check  mark  if  disc  Insure  of  delinquent  filers  pursuant  (u  Item  405  of  Regulation  S-K  (§229.405  of  this  chapter)  is  not  contained  herein,  and  will 
not  be  contained,  to  the  best  of  registrant’s  knowledge*  in  definitive  proxy  or  information  statements  incorporated  by  reference  in  Part  ill  of  this  Form  10-K  or 
any  amendment  to  this  Form  10-K.  D 

Indicate  by  check  mark  whether  the  registrant  is  a  large  accelerated  filer,  an  accelerated  filer,  a  non  accelerated  filer  or  a  smaller  reporting  company.  See  the 
definitions  of  "large  accelerated  filer  "  “accelerated  filer/’  and  “smaller  reporting  company’1  in  Rule  1 2 b- 2  of  the  Exchange  Act: 

Large  accelerated  filer  EE]  Accelerated  filer  □ 

Non-acceleratcd  filer  O  (Do  not  check  if  a  smaller  reporting  company)  Smaller  reporting  company  □ 

Indicate  by  check  mark  whether  (he  registrant  is  a  shell  company  (as  defined  in  Rule  1 2b  -2  of  the  Exchange  Acl),  Yes  D  No  IE 
The  aggregate  market  value  of  voting  stock  held  hy  non -affiliates  of  the  registrant,  as  of  June  30,  2014.  the  last  day  of  registrant’s  most  recently  completed 
second  fiscal  quarter,  was  $22,968,5 1 2,773  (based  on  the  closing  price  for  shares  of  the  registrant's  Common  Stock  as  reported  by  the  NASDAQ  Global  Select 
Market  on  June  30.  2014).  Shares  of  Common  Stock  held  by  each  executive  officer,  director*  and  holder  of  5%  or  more  of  the  outstanding  Common  Stock  have 
been  excluded  In  that  such  persons  may  be  deemed  lo  be  affiliates.  This  determination  of  affiliate  status  is  not  necessarily  a  conclusive  determination  for  other 
purposes. 

As  of  January  31,  2015,  there  were  125,762.835  shares  of  the  registrant’s  Common  Stock  outstanding. 

DOCUMENTS  INCORPORATED  BY  REFERENCE 

Portions  of  the  registrant's  Proxy  Statement  for  die  2015  Annual  Meeting  of  Stockholders  are  incorporated  herein  by  reference  in  Pari  III  of  this  Annual  Report 
on  Form  10-K  to  the  extent  stated  herein.  Such  proxy  statement  will  be  filed  with  the  Securities  and  Exchange  Commission  within  120  days  of  the  registrant's 
fiscal  year  ended  December  31,  2014, 
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Forward- Lou  king  Statem  cuts 

The  discussions  in  this  Annual  Report  on  Form  10-K  contain  forward-looking  statements  reflecting  our  current 
expectations  that  involve  risks  and  uncertainties .  These  forward-looking  statements  include ,  but  are  not  limited  to,  statements 
concerning  our  strategy,  future  operations,  future  financial  position,  future  revenues,  projected  costs ,  profitability,  expected 
cost  reductions,  capital  adequacy*  expectations  regarding  demand  and  acceptance  for  our  technologies,  growth  opportunities 
and  trends  in  the  market  in  which  we  operate ,  prospects  and  plans  and  objectives  of  management.  The  words  “anticipates  ” 
“believes  “estimates  ”,  “expects  ”,  “intends  ”,  “may  ”,  “plans”,  “projects  ”  “will”,  “would”  and  similar  expressions  are 
intended  to  identify  forward-looking  statements,  although  not  al!  forward-looking  statements  contain  these  identifying  words. 
We  may  not  actually  achieve  the  plans t  intentions  or  expectations  disclosed  in  our  forward-looking  statements  and  you  should 
not  place  undue  reliance  on  our  forward-looking  statements.  Actual  results  or  events  could  differ  materially  from  the  plans, 
intentions  and  expectations  disclosed  in  the  forward-looking  statements  that  we  make *  These  forward-looking  statements 
involve  risks  and  uncertainties  that  could  cause  our  actual  results  to  differ  materially  from  those  in  the  forward-looking 
statements,  including,  without  limitation,  the  risks  set  forth  in  Part  l,  Item  I  A,  “ Risk  Factors  ”  in  this  Annual  Report  on  Form 
10-K  and  in  our  other  filings  with  the  Securities  and  Exchange  Commission,  We  do  not  assume  any  obligation  to  update  any 
forward-looking  statem  cuts. 
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PART  I 

ITEM  1-  BUSINESS 
Overview 

We  design,  develop,  manufacture  and  sell  high-performance  fully  electric  vehicles,  advanced  electric  vehicle  powertrain 
components  and  stationary  energy  storage  systems.  We  have  established  our  own  network  of  sales  and  service  centers  and 
Supercharger  stations  globally  to  accelerate  the  widespread  adoption  of  electric  vehicles.  We  believe  our  vehicles,  electric 
vehicle  engineering  expertise,  and  business  model  differentiates  us  from  incumbent  automobile  manufacturers. 

We  are  currently  producing  and  selling  our  second  vehicle,  the  Model  S  sedan.  Model  S  is  a  four  door,  five- passenger 
premium  sedan  that  offers  exceptional  performance,  functionality  and  attractive  styling.  Model  S  inherited  many  of  the  electric 
powertrain  innovations  wc  introduced  with  our  first  vehicle,  the  Tesla  Roadster.  We  commenced  deliveries  of  Model  S  in  June 
2012  and  as  of  December  3 1, 2014  we  have  delivered  almost  57,000  Model  S  vehicles  worldwide.  Since  its  launch,  Model  S  has 
won  several  awards*  including  the  prestigious  Motor  Trend  Car  of  the  Year  for  20 1 3.  Surveys  by  Consumer  Reports  gave  Model 
S  the  highest  customer  satisfaction  score  of  any  car  in  the  world  in  2013  and  gave  Tesla  Service  the  best  overall  satisfaction 
rating  in  the  entire  automotive  industry  in  201 5.  Model  S  also  earned  the  highest  safety  rating  in  the  United  States  by  the 
National  Highway  Traffic  Safety  Administration.  We  have  continued  to  improve  Model  S  by  introducing  performance,  all- 
wheel  drive  dual  motor,  autopilot  options,  and  free  over- the -air  software  updates. 

We  anticipate  commencing  customer  shipments  of  our  third  vehicle,  the  Model  X  crossover,  in  the  third  quarter  of 
2015.  This  unique  vehicle  has  been  designed  to  fill  the  niche  between  the  roominess  of  a  minivan  and  the  style  of  an  SUV,  while 
having  high  performance  features  such  as  our  all- wheel  drive  dual  motor  system  and  fast  0  to  f>0  miles  per  hour  acceleration. 
After  the  Model  X,  our  goal  is  to  introduce  the  Model  3,  a  lower  priced  sedan  designed  for  the  mass  market,  in  201 7, 

The  commercial  production  of  fully  electric  vehicles  that  meets  consumers1  range  and  performance  expectations  requires 
substantial  design,  engineering,  and  integration  work  on  almost  every  system  of  our  vehicles.  Our  design  and  vehicle 
engineering  capabilities,  combined  with  the  technical  advancements  of  out  powertrain  system,  have  enabled  us  to  design  and 
develop  electric  vehicles  that  we  believe  overcome  the  design,  styling,  and  performance  issues  that  have  historically  limited 
broad  consumer  adoption  of  electric  vehicles.  As  a  result,  we  believe  our  customers  enjoy  several  benefits,  including: 

»  Long  Range  and  Recharging  Flexibility.  Our  vehicles  offer  ranges  that  are  over  double  the  range  of  any  other 
commercially  available  electric  vehicle.  In  addition,  our  vehicles  incorporate  our  proprietary  on-board  charging 
system,  permitting  recharging  from  almost  any  available  electrical  outlet.  Model  S  also  offers  fast  charging  capability 
from  our  Supercharger  network.  We  believe  the  long-range  and  charging  flexibility  of  our  vehicles  will  help  reduce 
consumer  anxiety  over  range,  alleviate  the  need  for  expensive,  large-scale  charging  infrastructure,  and  differentiate 
our  vehicles  as  compared  to  those  of  our  competitors. 

*  Energy  Efficiency  and  Cost  of  Ownership,  Wc  believe  our  vehicles  offer  consumers  an  attractive  cost  of  ownership 
when  compared  to  similar  internal  combustion  engine  or  hybrid  electric  vehicles.  Using  only  an  electric  powertrain 
enables  us  to  create  a  lighter,  more  energy  efficient  vehicle  that  is  mechanically  simpler  than  currently  available 
hybrid  or  internal  combustion  engine  vehicles.  We  currently  estimate  that  the  cost  to  fuel  our  vehicles  is 
approximately  one- fourth  that  of  comparable  internal  combustion  vehicles  in  the  United  States,  and  even  less 
internationally  where  gasoline  prices  are  typically  higher.  We  also  expect  our  electric  vehicles  will  have  lower  relative 
maintenance  costs  than  hybrid,  plug-in  hybrid,  or  internal  combustion  engine  vehicles  due  to  fewer  moving  parts  and 
the  absence  of  certain  components,  including  oil,  oil  filters,  spark  plugs  and  engine  valves.  Additionally,  government 
incentives  that  arc  currently  available  can  reduce  the  cost  of  ownership  even  further. 

•  /  Ugh i  -Perform  an  ce  \\  iih  ou  t  Comprom  bed  Des  ign  or  Fund  bna  lit ) r.  We  belie  ve  our  ve  hides  deli  ver  u  n  para  It  e  1  ed 
driving  experiences  with  instantaneous  and  sustained  acceleration  through  an  extended  range  of  speed.  In  addition, 
our  Model  S  seals  five  adults,  provides  best  in  class  storage  in  the  trunk  and  hood  while  offering  design  and 
performance  comparable  to,  or  better  than,  other  premium  sedans. 

We  sell  our  vehicles  through  our  own  sales  and  service  network  which  we  are  continuing  to  grow  globally.  We  believe  the 
benefits  we  receive  from  distribution  ownership  will  enable  us  to  improve  the  speed  of  product  development  and  improve  the 
capital  efficiency  of  our  business.  We  are  also  continuing  to  build  our  network  of  Superchargers  in  the  United  States,  Europe  and 
Asia  to  provide  properly  equipped  Model  S  vehicle  owners  as  well  as  future  Tesla  vehicle  owners  with  fast  and  free  charging  to 
enable  convenient  long  distance  travel. 

In  addition  to  developing  our  own  vehicles,  wc  have  developed  and  currently  sell  and  service  full  electric  powertrain 
systems  and  components  to  other  automobile  manufacturers.  Wc  also  produce  and  sell  stationary  energy  storage  products  for  use 
in  homes,  commercial  sites,  and  utilities.  The  applications  for  these  battery  systems  include  backup  power,  peak  demand 
reduction,  demand  response,  and  wholesale  electric  market  services. 
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We  manufacture  our  products  primarily  at  our  facilities  in  Fremont,  California,  Lathrop,  California  and  Tilburg. 
Netherlands.  We  are  developing  the  Tesla  Gigafactory.  a  facility  where  we  intend  to  work  together  with  our  suppliers  to  integrate 
battery  precursor  material  cell  module  and  battery  pack  production  at  a  site  near  Reno.  Nevada.  We  plan  to  use  the  battery 
packs  manufactured  at  the  Gigafactory  for  our  vehicles,  starting  initially  for  Model  S  and  Model  X  in  2016,  and  later  for  our 
Model  3  vehicle,  as  well  as  for  stationary  storage  applications. 

Our  Vehicles  and  Products 

We  currently  design,  develop,  manufacture  and  sell  fully  electric  vehicles  and  electric  powertrain  components.  We  are 
currently  selling  primarily  the  Model  S. 

Model  S 

Model  S  is  a  fully  electric,  four-door,  five-adult  passenger  sedan  that  offers  compelling  range  and  performance  with  zero 
tailpipe  emissions.  We  began  customer  deliveries  in  June  2012.  As  of  December  3 1, 2014,  we  had  delivered  almost  57,000 
Model  S  vehicles. 

Model  S  offers  a  range  on  a  single  charge  of  up  to  265  mites  as  determined  using  the  United  States  ERA'S  combined  two- 
cycle  city/highway  test.  To  complement  this  range,  we  also  offer  the  capability  to  fast  charge  Model  S  at  our  Supercharger 
facilities.  In  addition,  we  designed  Model  S  to  incorporate  a  modular  battery  pack  in  the  floor  of  the  vehicle,  enabling  it  to  be 
rapidly  swapped  out  at  certain  of  our  service  centers  and  specialized  commercial  battery  exchange  facilities  that  we  anticipate 
may  be  available  in  the  future. 

The  60  kWh  and  85  kWh  battery  pack  versions  of  Model  S  have  an  effective  base  price  of  $62,400,  and  $72,400, 
respectively,  in  the  United  States,  assuming  and  after  giving  effect  to  the  continuation  of  a  United  States  federal  tax  credit  of 
$7,500  for  the  purchase  of  alternativ  e  fuel  vehicles.  We  offer  performance  and  all-wheel  drive  dual  motor  system  options  with 
our  85  kWh  Model  S.  The  performance  version  of  our  All- Wheel  Drive  Dual  Motor  Model  S  accelerates  from  0  to  60  miles  per 
hour  in  3.2  seconds,  making  it  the  quickest  sedan  in  the  world  according  to  Motor  Trend  magazine. 

We  believe  Model  S  offers  a  unique  combination  of  functionality,  convenience,  safety  and  styling  without  compromising 
performance  and  energy  efficiency.  With  the  battery  pack  in  the  floor  of  the  vehicle  and  the  motor  and  gearbox  in  line  with  the 
rear  axle,  our  single  motor  Model  S  provides  best  in  class  storage  space  of  3 1 .6  cubic  feet,  including  storage  under  both  the 
tailgate  and  the  hood.  By  way  of  comparison,  this  storage  space  exceeds  the  approximately  14  cubic  feet  of  storage  available  in 
the  2015  BMW  5  Series  sedan  and  the  approximately  18  cubic  feet  of  storage  available  in  the  2015  Cadillac  XTS.  In  add  i  lion, 
we  have  designed  Model  S  to  include  a  third  row  with  two  rear- facing  child  scats,  allowing  us  to  offer  seating  for  live  adults  and 
two  children.  Model  S  is  also  available  with  premium  luxury  features,  including  a  17  inch  touch  screen  driver  interface  and  our 
advanced  autopilot  system.  Our  autopilot  system,  which  is  being  progressively  enabled  over  time  through  over-the-air  software 
updates,  includes  both  safety  features  such  as  collision  warning  systems  and  automatic  braking  and  convenience  features  such  as 
traffic  aware  cruise  control.  Model  S  also  offers  advanced  wireless  connectivity,  such  as  3G  connectivity ,  and  driver 
customization  of  the  infotainment  and  climate  control  systems  of  the  vehicle.  We  believe  the  combination  of  performance, 
safety,  styling,  convenience  and  energy  efficiency  of  Model  S  positions  it  as  a  compelling  alternative  to  other  vehicles  in  the 
luxury  and  performance  segments. 

We  have  designed  Model  S  to  provide  a  lower  cost  of  ownership  as  compared  to  other  vehicles  in  its  class.  We  consider  the 
purchase  price,  cost  of  fuel  and  the  cost  of  maintenance  over  a  six  year  ownership  period  in  this  calculation.  We  assume 
comparable  residual  values,  warranties,  insurance  costs  and  promotions  and  assume  that  currently  available  consumer  incentives 
are  still  available  at  the  time  of  a  Model  S  purchase.  In  addition  to  the  competitive  pricing  of  Model  $  relative  to  other  premium 
vehicles,  we  estimate  that  customers  of  electric  vehicles  will  enjoy  lower  fuel  costs.  For  example,  assuming  an  average  of  1 5,000 
miles  driven  per  year,  an  average  electricity  cost  of  12. 1  cents  per  kilowatt-hour  and  an  average  gasoline  price  of  $2,83  per 
gallon  over  the  full  ownership  of  the  vehicle  which  were  the  average  electricity  cost  and  premium  gasoline  price  in  the  United 
States,  respectively,  for  December  2014.  and  based  on  our  estimate  of  the  energy  efficiency  of  Model  S,  we  estimate  that  our 
Model  S  could  save  approximately  $1,600  per  year  less  in  fuel  costs  than  a  comparable  premium  internal  combustion  engine 
sedan.  In  international  markets,  where  gasoline  prices  can  be  2-3  times  those  of  the  United  States,  the  savings  arc  greater. 

We  have  designed  Model  S  with  an  adaptable  platform  architecture  and  common  electric  powertrain  that  we  intend  to 
leverage  to  create  future  electric  vehicle  models,  including  our  Model  X.  In  particular,  by  designing  our  electric  powertrain 
within  the  chassis  to  accommodate  different  vehicle  body  styles,  we  believe  that  we  can  save  significant  time  in  future  vehicle 
development.  In  addition,  we  believe  our  strategy  of  using  currently  available  battery  cells  will  enable  us  to  leverage 
improvements  in  cell  chemistries  and  rapidly  introduce  planned  vehicles  with  different  range  options. 
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Model  X 

Our  Model  X  crossover  is  the  first  vehicle  we  intend  to  develop  by  leveraging  the  Model  S  platform.  This  unique  vehicle 
has  been  designed  to  offer  the  space  and  functionality  of  a  sport  utility  vehicle  while  having  high  performance  features  such  as 
our  fully  electric,  all-wheel  drive  dual  motor  system.  Model  X  will  scat  seven  adults  and  incorporate  a  unique  falcon  wing  door 
system  for  superior  access  to  the  second  and  third  sealing  rows.  We  anticipate  that  the  pricing  of  Model  X  will  be  similar  to  a 
comparably  equipped  Model  S,  We  currently  intend  to  begin  customer  deliveries  of  Model  X  in  the  third  quarter  of  2015.  After 
its  initial  bunch  in  the  United  States,  Model  X  will  be  sold  in  all  the  markets  where  Model  S  is  available  including  in  Asia  and 
Europe. 

Model  3 

We  have  also  publicly  announced  our  intent  to  develop  a  third  generation  electric  vehicle,  called  Model  3,  to  be  produced 
at  the  Tesla  Factory.  We  intend  to  offer  this  vehicle  at  a  lower  price  point  and  expect  to  produce  it  at  higher  volumes  than  our 
Model  S.  Wo  expect  that  this  vehicle  will  be  introduced  in  2017. 

The  Testa  Roadster 

Our  first  vehicle,  the  Tesla  Roadster,  is  the  first  high-performance  electric  sports  ear.  It  can  accelerate  from  zero  to  60 
miles  per  hour  in  as  little  as  3.7  seconds  and  has  a  maximum  speed  of  approximately  120  miles  per  hour.  The  Tesla  Roadster  also 
has  a  range  of  245  miles  on  a  single  charge,  as  determined  using  the  United  Stales  EPA’s  combined  two-cycle  city/highway  test. 
We  have  sold  approximately  2,500  Tesla  Roadsters  to  customers  in  over  30  countries,  predominately  in  North  America  and 
Europe.  We  concluded  the  production  run  of  the  Tesla  Roadster  in  January  2012. 

Stationary  Energy  Storage  Applications 

Using  the  energy  management  technologies  and  manufacturing  processes  developed  for  our  vehicle  powertrain  systems, 
we  have  developed  stationary  energy  storage  products  for  use  in  homes,  commercial  sites  and  utilities.  The  applications  for  these 
battery  systems  include  backup  power,  peak  demand  reduction,  demand  response  and  wholesale  electric  market  sendees.  We 
began  selling  our  home  systems  in  2013  and  our  commercial  and  utility  systems  in  2014.  We  plan  to  ramp  sales  of  these  products 
in  2015. 

Powertrain  Development  and  Sates 

In  addition  to  our  own  vehicles,  we  also  design,  develop,  manufacture  and  sell  advanced  electric  vehicle  powertrain 
components  to  other  automotive  manufacturers.  We  have  provided  development  services  and  full  powertrain  systems  and 
components  to  Daimler  for  its  Small  fort  wo,  A-Class,  and  B -Class  electric  vehicles  and  to  Toyota  for  use  in  its  RAV4  EV.  Wc 
are  continuing  to  supply  production  parts  for  the  Daimler  B  class  electric  vehicle. 

Technology 

We  believe  the  core  competencies  of  our  company  arc  powertrain  engineering,  vehicle  engineering  and  innovative 
manufacturing.  Our  core  intellectual  property  is  contained  within  our  electric  powertrain  and  the  ability  to  design  a  vehicle  which 
capitalizes  on  the  uniqueness  of  an  electric  powertrain.  Our  electric  powertrain  consists  of  the  following:  battery  pack,  power 
electronics,  motor,  gearbox  and  the  control  software  which  enables  the  components  to  operate  as  a  system.  We  designed  each  of 
these  major  elements  for  our  Tesla  Roadster  and  Model  S  and  plan  to  use  much  of  this  technology  in  Model  X,  Model  3,  our 
future  electric  vehicles  and  powertrain  components  that  we  build  for  other  manufacturers.  Our  powertrain  and  battery  pack  have 
a  modular  design,  enabling  future  generations  of  electric  vehicles  and  our  stationary  storage  applications  to  incorporate  a 
significant  amount  of  this  technology.  Further,  our  powertrain  is  very  compact  and  contains  far  fewer  moving  parts  than  the 
internal  combustion  powertrain.  These  features  enable  us  to  adapt  it  for  a  variety  of  applications,  including  our  future  vehicles 
and  any  powertrain  components  we  build  for  other  manufacturers. 

Battery  Pack 

Wc  design  our  battery  packs  to  achieve  high  energy  density  at  a  low  cost  while  also  maintaining  safety,  reliability  and  long 
life.  For  example,  we  have  designed  our  Model  S  battery  packs  to  store  85  kilowatt  hours  of  useful  energy  and  offer  a  warranty 
of  unlimited  miles  over  eight  years.  Our  proprietary  technology  includes  cooling  systems,  safety  systems,  charge  balancing 
systems,  battery  engineering  for  vibration  and  environmental  durability,  robotic  manufacturing  processes,  customized  motor 
design  and  the  software  and  electronics  management  systems  necessary  to  manage  battery  and  vehicle  performance  under 
demanding  real-life  driving  conditions,  Wc  have  significant  experience  and  expertise  in  the  safety  and  management  systems 
needed  to  work  with  lithium-ion  cells  in  the  demanding  automotive  environment.  We  believe  these  advancements  have  enabled 
us  to  produce  a  battery'  pack  at  a  low  cost  per  kilowatt-hour. 
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We  have  designed  our  battery  pack  system  to  permit  flexibility  with  respect  to  battery  cell  chemistry,  form  factor  and 
vendor.  In  so  doing,  we  believe  that  we  can  leverage  the  substantial  battery  cell  investments  and  advancements  being  made 
globally  by  battery  cell  manufacturers  and  ourselves  to  continue  to  improve  the  cost  per  kilowatt-hour  of  our  battery  pack.  We 
maintain  an  internal  battery  cell  testing  lab  and  an  extensive  performance  database  of  the  many  available  lithium-ion  cell  vendors 
and  chemistry  types.  We  intend  to  incorporate  the  battery  cells  that  provide  the  best  value  and  performance  possible  into  our 
battery  packs,  and  we  expect  this  to  continue  over  time  as  battery  cells  continue  to  improve  in  energy  storage  capacity,  longevity, 
power  delivery  and  cost.  We  believe  this  flexibility  wilt  enable  us  to  continue  to  evaluate  new  battery  cells  as  they  become 
commercially  viable,  and  thereby  optimize  battery  pack  system  performance  and  cost  for  our  current  and  future  vehicles.  In 
addition,  we  are  designing  the  cell  manufacturing  equipment  for  the  Tesla  Giga  factory  to  enable  flexibility  in  terms  of  battery 
chemistry  and  form  factor.  We  believe  our  ability  to  change  battery  cell  chemistries  and  vendors  while  retaining  our  existing 
investments  in  software,  electronics,  manufacturing  equipment,  testing  and  vehicle  packaging,  will  enable  us  to  quickly  deploy 
various  battery  ecils  into  our  products  and  leverage  the  latest  advancements  in  battery  cell  technology. 

The  range  of  our  electric  vehicles  on  a  single  charge  declines  principally  as  a  function  of  usage,  time  and  charging  patterns. 
Customers’  use  of  their  Tesla  vehicle  as  well  as  the  frequency  with  which  they  charge  the  battery  of  their  Tesla  vehicle  can  result 
in  additional  deterioration  of  the  battery’s  ability  to  hold  a  charge.  For  example,  we  currently  expect  that  the  Tesla  Roadster 
battery  pack  will  retain  approximately  70%  of  its  ability  to  bold  its  initial  charge  after  approximately  100,000  miles  or  seven 
years,  which  will  result  in  a  decrease  to  flic  vehicle’s  initial  range.  In  comparison  with  the  Roadster  battery  pack,  preliminary 
internal  testing  and  customer  results  of  Model  S  to  date  suggest  that  the  retention  rate  of  the  Model  S  battery  pack  is  greater,  due 
to  improvements  at  the  battery  cell  and  pack  level,  hi  addition,  based  on  internal  testing,  we  estimate  that  the  Model  S  would 
have  an  approximate  5-10%  reduction  in  range  when  operated  continuously  in  0°C  temperatures. 

To  date,  we  have  tested  hundreds  of  battery  cells  of  different  chemistries,  form  factors  and  designs.  Based  on  this 
evaluation,  we  arc  presently  using  lithium-ion  battery  cells  based  on  the  18650  form  factor  in  all  of  our  battery  packs.  We  intend 
to  use  the  same  battery  cell  form  factor  in  Model  X  and  entered  into  a  supply  agreement  with  Panasonic  Corporation  (Panasonic) 
for  the  use  of  Panasonic’s  battery  cells  in  Model  S  and  Model  X.  We  expect  these  battery  cells  to  exhibit  better  performance  and 
longer  lifetimes  than  the  battery  cells  used  in  the  Tesla  Roadster. 

Power  Electronics 

The  power  electronics  in  our  electric  powertrain  govern  the  llow  of  electrical  current  throughout  the  ear,  primarily  the 
current  that  flows  into  and  out  of  the  battery  pack.  The  power  electronics  have  tw  o  primary  functions,  the  control  of  torque 
generation  in  the  motor  while  driving  and  the  control  of  energy  delivery  back  into  the  battery  pack  while  charging. 

The  first  function  is  accomplished  through  the  dri  ve  inverter,  w  hich  converts  direct  current  (DC)  from  the  battery  pack  into 
alternating  current  (AC)  to  drive  our  three-phase  induction  motors.  The  drive  inverter  also  converts  the  AC  generated  by 
regenerative  braking  back  into  DC  for  electrical  storage  in  the  battery  pack.  The  drive  inverter  performs  this  function  by  using  a 
high-performance  digital  signal  processor  which  runs  some  of  the  most  complicated  and  detailed  software  in  the  vehicle.  In  so 
doing,  the  drive  inverter  is  directly  responsible  for  the  performance,  high  efficiency  and  overall  driving  experience  of  the  vehicle. 

The  second  function,  charging  the  battery  pack,  is  accomplished  by  the  charger,  which  converts  alternating  current  (usually 
from  a  wall  outlet  or  other  electricity  source)  into  direct  current  that  can  be  accepted  by  the  battery.  Tesla  vehicles  can  recharge 
on  a  variety  of  AC  electrical  sources,  from  a  common  outlet  to  a  high  power  circuit  of  up  to  22kW,  w  hich  provides  faster 
recharging.  Vehicles  in  both  the  United  States  and  Europe  come  with  the  Tesla  Mobile  Connector  which  enables  charging  from  a 
variety  of  different  outlets.  In  other  markets,  Tesla  offers  a  Tesla  Wall  Connector  that  can  be  hardwired  at  a  wide  range  of  power 
levels  to  suit  the  electrical  capabilities  of  the  charging  location. 

The  most  common  home  charging  system  uses  a  standard  high  pow  er  and  Mobile  Connector  to  charge  overnight.  On  the 
road,  customers  can  also  charge  using  our  Supercharger  network  or  at  a  variety  of  destinations  that  have  deployed  our  charging 
equipment.  In  addition.  Model  S  vehicles  can  also  charge  at  a  variety  of  public  charging  stations  around  the  world,  either 
natively  or  through  a  suite  of  adapters.  This  flexibility  in  charging  provides  customers  with  additional  mobility,  while  also 
allowing  them  to  conveniently  charge  the  vehicle  overnight  at  home, 
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Vehicle  Control  and  Infotainment  Software 

The  performance  and  safely  systems  of  our  vehicles  and  their  battery  packs  require  sophisticated  eonlrol  software.  There 
are  numerous  processors  in  our  vehicles  to  control  these  functions,  and  we  write  custom  firmware  for  many  of  these  processors. 
The  flow  of  electricity  between  the  battery  pack  and  the  motor  must  be  tightly  controlled  in  order  to  deliver  the  performance  and 
behavior  expected  in  the  vehicle.  For  example,  software  algorithms  enable  the  vehicle  to  mimic  the  “creep"  feeling  which  drivers 
expect  from  an  internal  combustion  engine  vehicle  without  having  to  apply  pressure  on  the  accelerator.  Similar  algorithms 
control  traction,  vehicle  stability  and  the  sustained  acceleration  and  regenerative  braking  of  the  vehicle.  Software  also  is  used 
extensively  to  monitor  the  charge  state  of  each  of  the  cells  of  the  battery  pack  and  to  manage  all  of  its  safety  systems.  Drivers  use 
the  information  and  control  systems  in  onr  vehicles  to  optimize  performance,  customize  vehicle  behavior,  manage  charging 
modes  and  times  and  control  all  infotainment  functions.  We  develop  almost  all  of  this  software,  including  most  of  the  user 
interfaces,  internally.  We  are  also  developing  expertise  in  vehicle  autopilot  systems,  including  road  tracking,  lane  changing, 
automated  parking,  driver  warning  systems  and  automated  braking  functions. 

Vehicle  Design  and  Engineering 

In  addition  to  the  design,  development  and  production  of  the  powertrain,  we  have  created  significant  in-house  capabilities 
in  the  design  and  engineering  of  electric  vehicles  and  electric  vehicle  components  and  systems.  We  design  and  engineer  bodies, 
chassis,  interiors,  heating  and  cooling  and  low  voltage  electrical  systems  in  house  and  to  a  lesser  extent  in  conjunction  w  ith  our 
suppliers.  Our  team  has  core  competencies  in  computer  aided  design  and  crash  test  simulations  which  we  expect  to  reduce  the 
product  development  time  of  new  models. 

Several  traditional  automotive  subsystems  required  substantial  redesign  and  custom  optimization  to  integrate  with  the 
powertrain  of  an  electric  vehicle.  For  example,  we  redesigned  the  heating,  ventilation  and  air  conditioning  (IIVAC)  system  to 
integrate  with  the  battery'  thermal  management  system  and  to  operate  w  ithout  the  energy  generated  from  an  internal  combustion 
engine.  We  have  developed  expertise  in  integrating  these  components  with  the  high-voltage  power  source  in  the  vehicle  and  in 
designing  components  that  significantly  reduce  their  load  on  the  vehicle  battery  pack,  thereby  maximizing  the  available  range  of 
the  vehicle. 

Additionally,  our  team  has  expertise  in  lightweight  materials,  a  very  important  characteristic  for  electric  vehicles  given  the 
impact  of  mass  on  range.  Model  S  is  built  w  ith  a  lightweight  aluminum  body  and  chassis  w  hich  incorporates  a  variety  of 
materials  and  production  methods  that  help  optimize  the  weight  of  the  vehicle. 

Sales  and  Marketing 

Company-Owned  Stores  and  Galleries 

We  market  and  sell  cars  directly  to  consumers  through  an  international  network  of  company-owned  stores  and  galleries. 
Our  Tesla  stores  and  galleries  are  highly  visible,  premium  outlets  in  major  metropolitan  markets,  some  of  which  combine  retail 
sales  and  service.  We  have  also  found  that  opening  a  service  center  in  a  new  geographic  area  can  increase  demand.  As  a  result, 
we  have  complemented  our  store  strategy  with  sales  facilities  and  personnel  in  service  centers  to  more  rapidly  expand  our  retail 
footprint.  We  refer  to  these  as  “Service  Plus"  locations.  Including  all  of  our  sales.  Service  Plus  and  service  facilities,  we  operated 
1 59  locations  around  the  world  as  of  December  3 1,201 4, 

We  believe  that  by  owning  our  ow  n  sales  and  service  network  we  can  offer  a  compelling  customer  experience  while 
achieving  operating  efficiencies  and  capturing  sales  and  service  revenues  incumbent  automobile  manufacturers  do  not  enjoy  in 
the  traditional  franchised  distribution  and  service  model.  Our  customers  deal  directly  writh  our  own  Tesla-employed  sales  and 
service  staff,  creating  what  we  believe  is  a  differentiated  buying  experience  from  the  buying  experience  consumers  have  w  ith 
franchised  automobile  dealers  and  service  centers.  We  believe  we  wall  also  be  able  to  better  control  costs  of  inventory,  manage 
warranty  service  and  pricing,  maintain  and  strengthen  the  Tesla  brand,  and  obtain  rapid  customer  feedback.  Further,  we  believe 
that  by  owning  our  sales  netw  ork  we  will  avoid  the  conflict  of  interest  in  the  traditional  dealership  structure  inherent  to  most 
incumbent  automobile  manufacturers  where  the  sale  of  warranty  parts  and  repairs  by  a  dealer  are  a  key  source  of  revenue  and 
profit  for  the  dealer  but  often  are  an  expense  for  the  vehicle  manufacturer. 

8 


https:  \\  ww.sec.gov/Archives/cdgar/data/1 3 1 8605. 000 1564590 1500 103 1/lsla-l  0k_201 4 123  I  .him 


8  28/2018 


Page  12  of  140 


Tesla  Supercharger  Network 

We  are  building  a  network  of  up  lo  120  kW  fast  charging  equipment,  each  called  a  Tesla  Supercharger,  throughout  North 
America,  Europe  and  Asia  for  fast  charging  of  Model  S  and  future  Tesla  vehicles.  Our  Supercharger  network  is  a  Strategic 
corporate  initiative  designed  to  remove  a  harrier  to  the  broader  adoption  of  electric  vehicles  caused  by  the  perception  of  limited 
vehicle  range  and  to  provide  free  charging  access  to  Tesla's  existing  customers.  The  Tesla  Supercharger  is  an  industrial  grade, 
high  speed  charger  designed  to  replenish  170  miles  of  range  in  the  buttery  pack  in  as  little  as  30  minutes.  Supercharger  stations 
typically  have  between  four  to  ten  Superchargers  and  arc  Strategically  placed  primarily  along  well ‘travel  led  highways  to  allow 
Model  S  owners  to  enjoy  long  distance  travel  with  convenient,  minimal  stops.  We  currently  have  380  Supercharger  stations  open 
in  North  America,  Europe,  and  Asia.  Access  to  the  Supercharger  network  is  currently  available  free  of  charge  to  owners  of 
Model  S  vehicles  with  the  85  kWh  battery  pack  options  and  when  purchased  as  an  upfront  option  for  60  kWh.  We  are  planning 
to  methodically  expand  the  Supercharger  network  over  the  next  few  years  in  the  United  States,  Europe  and  Asia. 

Destination  Charging 

We  are  working  w  ith  a  w  ide  variety  of  locations,  ineluding  hotels  and  popular  destinations,  to  offer  an  additional  charging 
option  for  our  customers.  These  destination  charging  partners  deploy  our  wall  connectors  and  provide  charging  free  of  charge  to 
Model  S  owners.  Almost  1 .000  locations  in  Asia  and  North  America  currently  have  1 ,800  Tesla  wall  connectors  installed,  We 
plan  to  expand  the  Destination  Charging  program  into  Europe  in  Q2  of  this  year. 

Orders  and  Reservations 

We  typically  carry  a  very  limited  inventory  of  our  Model  S  vehicles  at  our  Tesla  stores.  The  vast  majority  of  our  customers 
customize  their  vehicle  by  placing  an  order  with  us.  We  require  a  52.500  payment  to  begin  production  for  these,  which  is 
collected  once  the  customer  has  selected  the  vehicle  specifications  and  has  entered  into  a  purchase  agreement.  In  certain  markets, 
we  require  additional  payments  a  few  weeks  prior  to  delivery.  We  require  all  remaining  payment  of  the  purchase  price  of  the 
vehicle  upon  delivery  of  the  vehicle  to  the  customer. 

For  Model  X,  which  is  currently  not  in  production,  we  require  an  initial  refundable  reservation  payment  of  at  least  $5,000. 
Reservation  payments  and  deposits  are  used  by  us  to  fund,  in  part,  our  working  capital  requirements  and  help  us  to  align 
production  with  demand. 

Marketing 

Our  principal  marketing  goals  are  to: 

•  generate  demand  for  our  vehicles  and  drive  leads  to  our  sales  teams; 

•  build  long-term  brand  awareness  and  manage  corporate  reputation; 

*  manage  our  existing  customer  base  to  create  loyalty  and  customer  referrals;  and 

*  enable  customer  input  into  the  product  development  process. 

Historically,  we  have  been  able  to  generate  significant  media  coverage  of  our  company  and  our  vehicles,  and  we  believe 
we  will  continue  to  do  so.  To  date,  media  coverage  and  word  of  mouth  have  been  the  primary  drivers  of  our  sales  leads  and  have 
helped  us  achieve  sales  without  traditional  advertising  and  at  relatively  low  marketing  costs. 

Our  marketing  efforts  include  events  where  our  vehicles  arc  displayed  and  demonstrated.  These  events  range  from  widely 
attended  public  events,  such  as  the  Detroit.  Los  Angeles,  and  Frankfurt  auto  shows,  to  smaller  events  oriented  towards  sales, 
such  as  private  drive  events. 

Service  and  Warranty 
Service 

We  provide  sen  ice  for  our  electric  vehicles  at  our  company-owned  service  centers,  at  our  Service  Plus  locations  or,  in 
certain  areas  for  an  additional  charge,  through  Tesla  Ranger  mobile  technicians  who  provide  services  that  do  not  require  a 
vehicle  lift.  We  own  and  operate  95  service  locations  as  of  December  3  ft  2014.  We  are  continuing  our  plan  to  build  a  number  of 
additional  service  centers  in  several  markets  worldwide. 

Model  S  is  designed  w  ith  the  capability  to  wirelessly  upload  the  data  to  us  via  an  on-board  GSM  system,  allowing  us  to 
diagnose  and  remedy  many  problems  before  ever  looking  at  the  vehicle.  When  maintenance  or  service  is  required,  a  customer 
can  schedule  service  by  contacting  one  of  our  Tesla  service  centers.  Our  Tesla  Rangers,  or  mobile  service  team,  can  also  perfonn 
an  array  of  services  that  do  not  require  a  vehicle  lift  from  the  convenience  of  a  customer's  home  or  other  remote  location. 
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We  believe  that  our  company -owned  service  centers  enable  our  technicians  to  work  closely  with  our  engineers  and 
research  and  development  teams  in  Silicon  Valley  to  identify  problems,  find  solutions,  and  incorporate  improvements  faster  than 
incumbent  automobile  manufacturers. 

New  Vehicle  Limited  Warranty,  Maintenance  and  Extended  Service  Plans 

For  our  Model  S  customers,  we  provide  a  four  year  or  50,000  mile  New  Vehicle  Limited  Warranty  with  every  Model  S, 
subject  to  separate  limited  warranties  for  the  supplemental  restraint  system  and  battery.  During  the  third  quarter  of  2014,  we 
extended  the  warranty  on  our  Model  S  drive  unit  to  eight  years  from  four.  The  New  Vehicle  Limited  Warranty  also  covers  the 
battery  for  a  period  of  eight  years  or  1 25,000  miles  or  unlimited  miles,  depending  on  the  size  of  the  vehicle's  battery,  although 
the  battery's  charging  capacity  is  not  covered. 

In  addition  to  the  New  Vehicle  Limited  Warranty,  wc  offer  a  comprehensive  maintenance  program  for  Model  S,  which 
includes  plans  covering  maintenance  for  up  to  eight  years  or  up  to  100,000  miles  and  an  Extended  Service  Plan,  The 
maintenance  plans  cover  annual  inspections,  24  hour  roadside  assistance  and  the  replacement  of  wear  and  Lear  parts,  excluding 
tires  and  the  battery,  with  either  a  fixed  fee  per  visit  for  Tesla  Ranger  service  or  unlimited  Tesla  Ranger  visits  for  a  higher  initial 
purchase  price.  The  Extended  Service  Plan  covers  the  repair  or  replacement  of  Model  S  parts  for  an  additional  four  years  or  up  to 
an  additional  50,000  miles  after  the  New  Vehicle  Limited  Warranty. 

For  our  Roadster  customers,  wc  provided  a  three  year  or  36,000  mile  New  Vehicle  Limited  Warranty  w  ith  every  Tesla 
Roadster,  which  wc  extended  to  tour  years  or  50,000  miles  for  the  purchasers  of  our  2008  Tesla  Roadster,  Customers  have  the 
opportunity  to  purchase  an  Extended  Service  Plan  for  the  period  after  the  end  of  the  New  Vehicle  Limited  Warranty  to  cover  the 
repair  or  replacement  of  Roadster  parts  for  up  to  an  additional  three  years  or  36,000  miles,  provided  they  are  purchased  within  a 
specified  period  of  time.  We  have  previously  provided  our  Tesla  Roadster  customers  with  a  battery  replacement  option  to  replace 
the  battery  in  their  vehicles  at  any  time  after  the  expiration  of  the  New  Vehicle  Limited  Warranty  but  before  the  tenth 
anniversary  of  the  purchase  date  of  their  vehicles. 

Our  New  Vehicle  Limited  Warranties  and  Extended  Service  plans  are  subject  to  certain  limitations,  exclusions  or  separate 
warranties,  including  certain  wear  items,  such  as  tires,  brake  pads,  paint  and  general  appearance,  and  battery  performance,  and 
are  intended  to  cover  parts  and  labor  to  repair  defects  in  material  or  workmanship  in  the  body,  chassis,  suspension,  interior, 
electronic  systems,  battery*  powertrain  and  brake  system.  In  addition,  all  plans  must  be  purchased  within  a  specified  period  of 
t  i  me  a  fte  r  v  eh  i  c  I  e  pu  rch  ase . 

Financial  Services 

Wc  offer  loans  and  leases  in  North  America,  Europe  and  Asia  primarily  through  various  financial  institutions  We  also 
offer  leases  directly  through  our  captive  finance  company  in  37  states,  the  District  of  Columbia  and  in  4  provinces  of 
Canada.  Certain  of  our  loan  programs  provide  customers  with  a  resale  value  guarantee  under  which  those  customers  have  the 
option  of  selling  their  vehicle  back  to  us  during  the  period  of  36  to  39  months  following  deli  very  for  a  pre -determined  resale 
value.  This  structure  allows  the  customer  to  en  joy  the  benefits  of  Model  S  ownership  without  concern  for  its  resale  value.  We 
introduced  this  program  in  North  America  in  2013  and  expanded  it  to  selected  European  markets  in  2014.  in  certain  markets,  we 
also  offer  buy  back  guarantees  to  financial  institutions  which  obligate  us  to  repurchase,  and  the  institution  to  sell  us,  the  vehicles 
for  a  p  re  “determined  price.  We  intend  to  broaden  our  financial  services  offerings  during  the  next  few  years. 

Manufacturing 

We  conduct  our  powertrain  and  vehicle  manufacturing  and  assembly  operations  at  our  facilities  in  Fremont,  California; 
Lathrop,  California;  and  Tilburg,  Netherlands.  We  arc  also  building  a  cell  and  battery  manufacturing  facility,  the  Tesla 
Gigafactory,  outside  of  Reno,  Nevada. 

The  Tesla  Factory  in  Fremont,  CA  and  Manufacturing  in  Lathrop ,  CA 

We  manufacture  Model  S  and  certain  components  that  are  critical  to  our  intellectual  property  and  quality  standards  for 
Model  S  at  the  Tesla  Factory.  The  Tesla  Factory  contains  several  manufacturing  operations,  including  stamping,  machining, 
casting,  plastics,  body  assembly,  paint  operations,  final  vehicle  assembly  and  end-of-line  testing.  In  addition,  we  manufacture 
lithium-ion  battery  packs,  electric  motors,  gearboxes  and  components  both  for  our  vehicles  and  for  our  original  equipment 
manufacturer  customers  at  the  Tesla  Factory.  Several  major  component  systems  of  our  vehicles  arc  purchased  from  suppliers; 
however  we  have  a  high  level  of  vertical  integration  in  our  manufacturing  processes  at  the  Tesla  Factory.  Wc  recently 
commenced  production  and  machining  of  various  aluminum  components  at  our  facility  in  Lathrop,  California, 

We  continue  to  increase  our  production  capacity  at  the  Tesla  Factory  with  the  goal  of  producing  Model  S,  Model  X  and 
Model  3  at  this  location.  In  2015,  we  intend  to  create  a  new  body  shop  line  to  prepare  for  the  expanded  production  of  both 
Model  S  and  Model  X.  We  are  also  finishing  the  construction  of  a  new  high  volume  paint  shop,  to  be  used  for  Model  S,  Model 
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The  Netherlands 

Our  European  headquarters  is  located  in  Amsterdam,  Netherlands  and  houses  our  sales,  service,  and  administrative 
functions.  We  also  have  operations  in  Tilburg,  Netherlands  for  final  assembly,  testing  and  quality  control  for  vehicles  ultimately 
delivered  into  the  European  Union.  The  Tilburg  facility  also  serves  as  a  pan-European  parts  warehouse,  reman u fact ur mg  site 
and  customer  service  center. 

The  Tesla  Gigafactory  outside  of  Reno ,  Nevada 

We  are  developing  the  Tesla  Gigafactory  as  a  facility  where  we  work  together  with  our  suppliers  to  integrate  battery 
precursor  material,  cell,  module  and  battery  pack  production  in  one  location.  We  plan  to  use  the  battery  packs  manufactured  at 
the  Gigafactory  for  our  vehicles  and  for  our  stationary  storage  applications.  We  broke  ground  on  the  Gigafactory  in  June  2014 
and  currently  expect  to  produce  cells  at  this  site  beginning  in  2016  for  use  initially  in  Model  S  and  Model  X.  The  Gigafactory  is 
currently  expected  to  attain  full  production  capacity  in  2020,  which  is  anticipated  to  be  sufficient  for  the  production  of 
approximately  500,000  vehicles  annually  as  well  as  for  the  production  of  our  stationary  storage  applications.  By  the  time  the 
Gigafactory  reaches  full,  annualized  production  in  2020,  we  expect  battery  pack  production  capacity  to  reach  50  GWh.  Of  this, 
wc  expect  to  build  35  GWh  of  cell  production  capacity  at  the  Gigafactory  and  purchase  1 5  GWh  of  cells  from  other 
manufacturers,  potentially  including  Panasonic, 

Wc  believe  that  the  Gigafactory  w  ill  allow  us  to  achieve  a  major  reduction  in  the  cost  of  our  battery  packs  of  greater  than 
50%  on  a  per  kWh  basis  by  the  end  of  the  first  year  of  volume  production  of  Model  3,  The  total  capital  expenditures  associated 
w  ith  the  Gigafactory  through  2020  are  expected  to  be  S4-S5  billion,  of  which  approximately  $2  billion  is  expected  to  come  from 
Tesla.  Panasonic  has  agreed  to  partner  with  us  on  the  Gigafactory  with  investments  in  production  equipment  that  it  will  use  to 
manufacture  and  supply  us  with  battery  cells.  Wc  have  agreed  to  prepare  and  provide  the  land,  buildings  and  utilities,  invest  in 
production  equipment  for  battery  module  and  pack  production  and  be  responsible  for  the  overall  management.  We  expect  to 
announce  other  partners  as  construction  progresses. 

Supply  Chain 

Model  S  uses  over  3,000  purchased  parts  which  we  source  globally  from  over  350  suppliers,  the  majority  of  whom  arc 
currently  our  single  source  suppliers  for  these  components.  We  have  developed  dose  relationships  with  several  key  suppliers 
particularly  in  the  procurement  of  cells  and  certain  other  key  system  parts.  While  we  obtain  components  from  multiple  sources 
w  henever  possible,  similar  to  other  automobile  manufacturers,  many  of  the  components  used  in  our  vehicles  are  purchased  by  us 
from  a  single  source.  In  addition,  while  several  sources  of  the  battery  cell  we  have  selected  for  our  batter)'  packs  arc  available, 
wc  have  currently  fully  qualified  only  one  cell.  We  expect  to  fully  qualify  additional  cells  from  other  manufacturers  in  2015, 

Wc  use  various  raw  materials  in  our  business  including  aluminum,  steel  cobalt,  nickel  and  copper.  The  prices  for  these  raw 
materials  fluctuate  depending  on  market  conditions  and  global  demand  for  these  materials.  Wc  believe  that  we  have  adequate 
supplies  or  sources  of  availability  of  the  raw  materials  necessary  to  meet  our  manufacturing  and  supply  requirements.  There  are 
alw  ays  risks  and  uncertainties,  however,  w  ith  respect  to  the  supply  of  raw  materials  that  could  impact  their  availability  in 
sufficient  quantities  or  reasonable  prices  to  meet  our  needs. 

Quality  Control 

Our  quality  control  efforts  are  divided  between  product  quality  and  supplier  quality,  both  of  which  are  focused  on 
designing  and  producing  products  and  processes  with  high  levels  of  reliability.  Our  product  quality  engineers  w  ork  with  our 
engineering  team  and  our  suppliers  to  help  ensure  that  the  product  designs  meet  functional  specifications  and  durability 
requirements.  Our  supplier  quality  engineers  work  with  our  suppliers  to  ensure  that  their  processes  and  systems  are  capable  of 
delivering  the  parts  we  need  at  the  required  quality  level,  on  time,  and  on  budget. 

Customers  and  Selected  Relationships 

We  currently  sell  our  cars  primarily  to  individual  customers.  We  have  strategic  or  commercial  relationships  w  ith 
Panasonic,  Daimler,  and  Toyota. 

Panasonic 

Panasonic  supplies  us  with  battery  cells  for  our  battery  packs  and  has  partnered  with  us  on  the  construction  of  the 
Gigafactory.  In  January  2010.  we  announced  that  we  were  collaborating  with  Panasonic  on  the  development  of  next-generation 
electric  vehicle  cells  based  on  the  1 8650  form  factor  and  nickebbased  lithium  ion  chemistry.  In  October  2011,  we  finalized  a 
supply  agreement  for  these  battery  cells.  In  October  2013,  we  entered  into  an  amendment  to  the  supply  agreement  to,  among 
other  things,  provide  for  the  long-term  preferential  prices  and  a  minimum  of  l  .8  billion  lithium-ion  battery  cells  that  we  intend  to 
purchase  from  Panasonic  from  2014  through  2017,  In  July  2014,  Panasonic  agreed  to  partner  with  us  on  the  Gigafactory. 
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Daimler  AG 

Beginning  in  2008,  we  commenced  efforts  on  a  powertrain  development  arrangement  with  Daimler.  Since  lhat  time,  we 
have  developed  and  produced  powertrain  components  for  Daimler  for  the  Smart  fortwo  electric  drive  program,  die  A -Class 
electric  vehicle  program  and  the  B-Class  electric  vehicle  program.  We  started  to  supply  production  parts  for  the  B-Class  electric 
vehicle  program  in  2014  and  expect  to  continue  to  supply  parts  under  this  program  for  the  next  few  years. 

Toyota  Motor  Corporation 

In  May  2010.  we  and  Toyota  announced  our  intention  to  cooperate  on  the  development  of  electric  vehicles,  and  for  us  to 
receive  Toyota's  support  with  sourcing  parts  and  production  and  engineering  expertise  for  Model  S,  Since  lhat  time,  we  have 
developed  and  produced  a  validated  powertrain  system,  including  a  battery,  power  electronics  module,  motor,  gearbox  and 
associated  software,  which  was  integrated  into  an  electric  vehicle  version  of  the  Toyota  RAV4.  We  began  deli  very  of  these 
systems  to  Toyota  for  installation  into  the  Toyota  RAV4  EV  in  the  first  half  of  2012.  During  the  third  quarter  of  20 14,  we 
completed  the  RAV4  EV  program. 

Governmental  Programs,  Incentives  and  Regulations 

Fall  Repayment  of  United  Slates  Department  of  Energy  Loans 

In  May  2013,  we  paid  $451.8  million  to  settle  all  outstanding  loan  amounts  due  under  a  loan  facility  we  had  entered  into 
with  the  Federal  Financing  Bank  (FFB)  and  the  United  States  Department  of  Energy  (DOE),  under  the  DOE's  Advanced 
Technology  Vehicles  Manufacturing  Loan  Program,  as  set  forth  in  Section  136  of  the  Energy  Independence  and  Security  Act  of 
2007  (ATVM  Program),  We  refer  to  the  loan  facility  w  ith  the  DOE  as  the  DOE  Loan  Facility, 

Under  the  DOE  Loan  Facility,  the  FFB  had  made  available  to  us  tw  o  multi-draw  term  loan  facilities  in  an  aggregate 
principal  amount  of  $465.0  million  beginning  on  January  20, 2010.  As  of  August  31 , 2012,  we  had  fully  drawn  down  the 
aforementioned  facilities.  On  May  22,  2013,  we  paid  $451 ,8  million  to  fully  retire  our  obligations  under  the  DOE  Loan  Facility. 

In  connection  with  the  closing  of  the  DOE  Loan  Facility,  we  had  also  issued  a  warrant  to  the  DOE  to  purchase  up  to 
9,255,035  shares  of  our  Series  E  convertible  preferred  slock  at  an  exercise  price  of  $2.51  per  share.  Upon  the  completion  of  our 
initial  public  offering  on  July  2,  2010,  this  preferred  stock  warrant  became  a  warrant  to  purchase  up  to  3,090,1 1 1  shares  of 
common  stock  at  an  exercise  price  of  $7.54  per  share.  As  a  result  of  our  repayment  of  all  outstanding  principal  and  interest  under 
the  DOE  Loan  Facility  and  the  termination  of  the  DOE  Loan  Facility  in  May  201 3,  the  DOE  warrant  expired.  Additionally,  we 
amortized  all  remaining  un amortized  debt  issuance  costs  related  to  the  DOE  Loan  Facility. 

California  Alternative  Energy  and  Advanced  Transportation  Financing  Authority  Tax  Incentives 

In  December  2009,  we  finalized  an  arrangement  with  the  California  Alternative  Energy  and  Advanced  Transportation 
Financing  Authority  (CAE  ATFA)  lhat  resulted  in  an  exemption  from  California  state  sales  and  use  taxes  for  the  purchase  of 
$320  million  of  manufacturing  equipment.  As  the  equipment  purchased  would  otherwise  have  been  subject  to  California  state 
sales  and  use  tax,  we  believe  this  incentive  resulted  in  tax  savings  by  us  of  approximately  $31  million  over  the  period  starting  in 
December  2009  and  ending  in  December  2013.  The  equipment  purchases  were  used  for  three  purposes:  (i)  to  establish  our 
production  facility  for  Model  $  in  California,  (ii)  to  upgrade  our  Palo  Alio  powertrain  production  facility-  and  (in)  to  expand  our 
Tesla  Roadster  assembly  operations  at  our  Menlo  Park  facility.  Wc  exhausted  all  funds  from  the  December  2009  approved 
exemption  from  California  state  sales  and  use  taxes  for  $320  million  of  manufacturing  equipment  in  December  2013. 

In  January  2012,  we  finalized  an  additional  agreement  with  CAE  AT  FA  for  an  exclusion  from  California  state  sales  and  use 
taxes  for  the  purchase  of  up  to  $292  million  of  manufacturing  equipment.  To  the  extent  all  of  this  equipment  is  purchased  and 
would  otherw  ise  be  subject  to  California  state  sales  or  use  tax,  we  believe  this  incentive  would  result  in  tax  savings  by  us  of  up  to 
approximately  $24  million  over  the  period  starling  in  December  201 1  and  ending  in  December  20 1 5,  The  equipment  purchased 
under  this  exclusion  may  only  be  used  for  two  purposes:  (i)  to  develop  Model  X  and  its  production  capacity  in  California  and 
(ii)  to  further  upgrade  our  powertrain  production  facilities  in  California.  Wc  have  not  yet  exhausted  the  $292  million  in  funds 
approved  by  CAE  ATFA  in  201 2. 

In  December  201 3,  we  finalized  a  third  agreement  with  CAE  ATFA  that  will  result  in  an  exclusion  from  California  state 
sales  and  use  taxes  for  an  additional  $4 1 5  million  of  manufacturing  equipment.  To  the  extent  all  of  this  equipment  is  purchased 
and  would  otherwise  be  subject  to  California  state  sales  or  use  tax,  we  believe  this  2013  incentive  would  result  in  tax  savings  by 
us  of  up  to  approximately  $35  million  over  the  period  starting  in  December  2013  and  ending  in  December  2016.  The  equipment 
purchased  under  this  exclusion  may  only  be  used  for  three  purposes:  (i)  to  expand  Model  S  manufacturing  capacity  in  California; 
(ii)  to  expand  electric  vehicle  powertrain  production  in  California;  and  (iii)  future  Model  S  electric  vehicle  development. 
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Regulatory  Credits 

In  connection  with  the  production,  delivery,  and  placement  into  service  of  our  zero  emission  vehicles  in  global  markets,  we 
have  earned  and  will  continue  to  earn  various  tradable  regulatory  credits  that  can  be  sold  to  other  manufacturers. 

Under  California’s  Zero- Emission  Vehicle  Regulations  and  those  of  states  that  have  adopted  the  California  standards, 
vehicle  manufacturers  are  required  to  ensure  that  a  portion  of  the  vehicles  delivered  for  sale  in  those  slates  during  each  model 
year  are  zero -emission  vehicles  and  partial  zero-emission  vehicles.  Currently,  the  slates  of  Arizona,  California,  Connecticut, 
Maine,  Maryland,  Massachusetts,  New  Jersey,  New  Mexico,  New  York,  Oregon,  Rhode  Island  and  Vermont  have  such  laws  in 
effect.  These  laws  provide  that  a  manufacturer  may  cam  credits,  referred  to  as  ZEV  credits,  if  they  produce  more  zero-emission 
vehicles  than  the  minimum  quantity  required  by  those  laws.  Those  manufacturers  with  a  surplus  of  credits  may  sell  the  excess 
credits  to  other  manufacturers  who  can  then  apply  such  credits  to  comply  with  the  regulatory  requirements,  including  making  up 
for  deficits.  As  a  manufacturer  solely  of  zero- emission  vehicles,  we  have  no  minimum  requirement,  and  therefore  earn  ZEV 
credits  on  each  vehicle  delivered  and  placed  into  service  in  such  states.  We  have  entered  into  agreements  with  other  automobile 
manufacturers  to  sell  the  ZEV  credits  that  we  earn.  Recently.  California  passed  amendments  to  the  ZEV  mandate  that  would 
require,  starting  in  201 all  large- volume  manufacturers  (those  manufacturers  selling  20,000  or  more  vehicles  in  California  in 
2018)  to  increase  the  number  of  zero  emission  vehicles  sold,  such  that  15.4%  of  each  manufacturers  *  fleet  must  be  made  of  zero 
emission  vehicles  by  2025.  All  states  that  have  adopted  the  California  program  w  ill  amend  their  programs  to  conform  to  the  new 
California  standards. 

Additionally,  tinder  the  Environmental  Protection  Agency’s  (EPA)  national  greenhouse  gas  (GHG)  emission  standards  and 
similar  standards  adopted  by  the  Canadian  government,  car  and  truck  manufacturers  are  required  to  meet  fleet-wide  average 
carbon  dioxide  emissions  standards.  Manufacturers  who  fail  to  meet  such  standards  have  a  deficit  in  their  emission  profile. 
Manufacturers  whose  fleet  w  ide  average  performs  better  than  such  standards  may  earn  credits.  Manufacturers  may  sell  excess 
credits  to  other  manufacturers,  who  can  use  the  credits  to  comply  with  these  regulatory  requirements.  As  a  manufacturer  solely 
of  zero  emission  vehicles,  we  earn  the  full  amount  of  GHG  credits  established  by  the  standards  on  each  vehicle  sold.  We  have 
contracted  w  ith  another  automobile  manufacturer  to  sell  all  earned  credits. 

Under  the  National  Highway  Traffic  Safety  Administration’s  (NHTSA)  Corporate  Average  Fuel  Economy  (CAFE) 
standards,  car  and  truck  manufacturers  are  required  to  meet  fleet- wide  average  fuel  economy  standards.  Manufacturers  that  fail 
to  meet  such  standards  have  a  deficit  in  their  fuel  economy  profile.  Manufacturers  whose  fleet- wide  average  performs  better 
than  such  standards  may  earn  credits.  Manufacturers  may  sell  excess  credits  to  other  manufacturers,  who  can  use  such  credits  to 
comply  with  these  regulatory  requirements,  Wc  have  entered  into  agreements  to  sell  the  credits  that  we  cam. 

Regulation — Vehicle  Safety  and  Testing 

Our  vehicles  arc  subject  to,  and  comply  with  or  arc  otherwise  exempt  from,  numerous  regulatory  requirements  established 
by  NHTSA,  including  all  applicable  United  States  Federal  Motor  Vehicle  Safety  Standards  (FMVSS).  The  Model  S  fully 
complies  with  all  FMVSSs  without  the  need  for  any  exemptions.  The  Roadster  complies  with  or  is  exempt  from  all  FMVSS. 

As  a  manufacturer,  we  must  self  certify  that  our  vehicles  meet  all  applicable  FMVSS.  as  well  as  the  NHTSA  bumper 
standard,  or  otherwise  are  exempt,  before  the  vehicles  can  be  imported  or  sold  in  the  United  Slates.  Numerous  FMVSS  apply  to 
our  vehicles,  such  as  crash- worthiness  requirements,  crash  avoidance  requirements,  and  electric  vehicle  requirements.  We  are 
also  required  to  comply  with  other  federal  laws  administered  by  NHTSA,  including  the  CAFE  standards,  Theft  Prevention  Act 
requirements,  consumer  information  labeling  requirements.  Early  Warning  Reporting  requirements  regarding  warranty  claims, 
field  reports,  death  and  injury  reports  and  foreign  recalls,  and  owner’s  manual  requirements. 

The  Automobile  Information  and  Disclosure  Act  requires  manufacturers  of  motor  vehicles  to  disclose  certain  information 
regarding  the  manufacturer's  suggested  retail  price,  optional  equipment  and  pricing.  In  addition,  the  Act  allows  inclusion  of  city 
and  highway  fuel  economy  ratings,  as  determined  by  EPA.  as  well  as  crash  test  ratings  as  determined  by  NHTSA  if  such  tests  are 
conducted. 

Our  vehicles  sold  in  outside  of  the  U.S.  arc  subject  to  foreign  safety  testing  regulations.  Many  of  those  regulations  are 
different  from  the  federal  motor  vehicle  safety  standards  applicable  in  the  United  States  and  may  require  redesign  and/or 
retesting. 

Regulation — EPA  Emissions  &  Certificate  of  Conformity 

The  Clean  Air  Act  requires  that  we  obtain  both  an  EPA- is  sued  Certificate  of  Conformity  and  a  California  Air  Resources 
Board  (CAR B)- issued  Executive  Order  with  respect  to  emissions  for  our  vehicles.  The  Certificate  of  Conformity  is  required  for 
vehicles  sold  in  states  covered  by  the  Clean  Air  Act’s  standards  and  both  the  Certificate  of  Conformity  and  the  Executive  Order 
arc  required  for  vehicles  sold  in  states  that  have  sought  and  received  a  waiver  from  the  EPA  to  utilize  California  standards.  The 
California  standards  foremissions  control  for  certain  regulated  pollutants  for  new  vehicles  and  engines  sold  in  California  are  set 
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by  CARD,  States  that  have  adopted  the  California  standards  as  approved  by  EPA  also  recognize  the  Executive  Order  for 
sales  of  vehicles. 
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Regulation — Battery  Safety  and  Testing 

Our  battery  pack  conforms  to  mandatory  regulations  that  govern  transport  of  “dangerous  goods"*,  defined  to  include 
lithium-ion  batteries,  which  may  present  a  risk  in  transportation.  The  governing  regulations,  issued  by  the  Pipeline  and 
Hazardous  Materials  Safety  Administration  (PHMSA),  are  based  on  the  United  Nations  (UN)  Recommendations  and  Model 
Regulations  on  the  Transport  of  Dangerous  Goods,  as  well  as  related  UN  Manual  Tests  and  Criteria.  The  regulations  vary  by 
mode  of  shipping  transportation,  such  as  by  ocean  vessel,  rail,  truck,  or  air.  We  have  completed  the  applicable  transportation 
tests  for  our  prototype  and  production  battery  packs,  demonstrating  our  compliance  with  the  UN  Manual  of  Tests  and  Criteria. 
We  also  subject  our  battery  packs  to  the  appropriate  tests  specified  in  the  Society  of  Automotive  Engineers  (SAE)  ,12464  and 
.12929  standards,  which  incorporate  tests  such  as  immersion,  humidity,  and  exposure  to  fire. 

We  use  lithium  metal  oxide  cells  in  our  high  voltage  battery  packs.  The  cells  do  not  contain  any  lead,  mercury,  cadmium, 
other  hazardous  materials,  heavy  metals,  or  toxic  materials.  Our  battery  packs  include  certain  packaging  materials  that  contain 
trace  amounts  of  hazardous  chemicals  whose  use,  storage,  and  disposal  is  regulated  under  federal  law.  We  currently  have  an 
agreement  with  a  third  party  battery  recycling  company  to  recycle  our  battery  packs.  If  a  customer  wishes  to  dispose  of  a  battery 
pack  from  one  of  our  vehicles,  we  anticipate  accepting  the  depleted  battery  from  the  customer  w  ithout  any  additional  charge. 

Automobile  Manufacturer  and  Dealer  Regulation 

State  laws  regulate  the  manufacture,  distribution,  and  sale  of  automobiles,  and  generally  require  motor  vehicle 
manufacturers  and  dealers  to  be  licensed  in  order  to  sell  vehicles  directly  to  consumers  in  the  state.  As  wc  open  additional  Tesla 
stores  and  service  centers,  we  secure  dealer  licenses  (or  their  equivalent)  and  engage  in  sales  activities  to  sell  our  vehicles 
directly  to  consumers.  A  few  states,  such  as  Texas  and  Michigan,  do  not  permit  automobile  manufacturers  to  be  licensed  as 
dealers  or  to  act  in  the  capacity  of  a  dealer,  or  otherwise  restrict  a  manufacturer1  s  ability  to  deliver  or  service  vehicles.  To  sell 
vehicles  to  residents  of  states  where  we  are  not  licensed  as  a  dealer,  we  must  generally  conduct  the  sale  out  of  the  state  via  the 
internet,  phone  or  mail.  In  such  states,  we  have  opened  “galleries1*  that  serve  an  educational  purpose  and  are  not  retail  locations. 

As  we  expand  our  retail  footprint  in  the  United  States,  some  automobile  dealer  trade  associations  have  both  challenged  the 
legality  of  our  operations  in  court  and  used  administrative  and  legislative  processes  to  attempt  to  prohibit  or  limit  our  ability  to 
operate  existing  stores  or  expand  to  new  locations.  Although  we  have  thus  tar  prevailed  in  every  lawsuit  brought  by  dealer 
associations,  we  expect  that  the  dealer  associations  will  continue  to  mount  challenges  to  our  business  model.  In  addition,  vve 
expect  the  dealer  associations  to  actively  lobbying  state  Governors  and  legislators  to  interpret  existing  laws  or  enact  new  laws  in 
ways  not  favorable  to  Tesla's  ownership  and  operation  of  its  own  retail  and  service  locations. 

While  we  have  analyzed  the  principal  laws  in  the  US,  BU,  China,  Japan,  UK,  and  Australia  relating  to  our  distribution 
model  and  believe  we  comply  w  ith  such  law  s,  we  have  not  performed  a  complete  analysis  of  all  jurisdictions  in  which  we  may 
sell  vehicles.  Accordingly,  there  may  be  law  s  in  certain  jurisdictions  that  may  restrict  our  sales  and  service  operations. 

Competition 

The  worldwide  automotive  market,  particularly  for  alternative  fuel  vehicles,  is  highly  competitive  today  and  wc  expect  it 
w  ill  become  even  more  so  in  the  future  as  we  introduce  additional,  lower  priced  vehicles  such  as  our  Model  3.  Wc  believe  the 
impact  of  new  regulatory  requirements  for  occupant  safety  and  vehicle  emissions,  technological  advances  in  powertrain  and 
consumer  electronics  components,  and  shifting  customer  needs  and  expectations  are  causing  the  industry  to  evolve  in  the 
direction  of  electric-based  vehicles.  We  believe  the  primary  competitive  factors  in  our  markets  include  but  are  not  limited  to: 

•  technological  innovation; 

•  product  quality  and  safety; 

•  service  options; 

•  product  performance; 

•  design  and  styling; 

•  biand  perception; 

9  product  price;  and 

•  manufacturing  efficiency. 

Wc  believe  that  our  vehicles  compete  in  the  market  both  based  on  their  traditional  segment  classification  as  well  as  based 
on  their  propulsion  technology.  For  example,  Model  S  competes  primarily  in  the  extremely  competitive  premium  sedan  market 
with  internal  combustion  vehicles  from  more  established  automobile  manufacturers,  including  Audi,  BMW,  Lexus  and 
Mercedes,  Our  vehicles  also  compete  with  vehicles  propelled  by  alternative  fuels,  principally  electricity, 
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Many  established  and  new  automobile  manufacturers  have  entered  or  have  announced  plans  to  enter  the  alternative  fuel 
vehicle  market.  BMW,  Daimler  Nissan,  Fiat,  Ford  and  Mitsubishi,  among  others,  have  electric  vehicles  available  today. 
Moreover,  Porsche,  Lexus,  Audi,  Volkswagen  and  Volvo  are  also  developing  electric  vehicles.  Electric  vehicles  have  also 
already  been  brought  to  market  in  China  and  other  foreign  countries  and  we  expect  a  number  of  those  manufacturers  to  enter  the 
United  States  market  as  well.  In  addition,  several  manufacturers,  including  General  Motors,  Toyota,  Ford,  and  Honda,  are  each 
selling  hybrid  vehicles,  and  certain  of  these  manufacturers  have  announced  plug-in  versions  of  their  hybrid  vehicles. 

Most  of  our  current  and  potential  competitors  have  significantly  greater  resources  than  we  do,  may  be  able  to  devote 
greater  resources  to  the  manufacture,  sale  and  support  of  their  products,  and  have  other  advantages.  We  believe  our  exclusive 
focus  on  electric  vehicles  and  electric  vehicle  components,  as  well  as  our  history  of  vehicle  development  and  production, 
however,  are  the  basis  on  which  we  can  compete  in  the  global  automotive  market  in  spite  of  the  challenges  posed  by  our 
competition. 

Intellectual  Property 

As  part  of  our  business,  we  seek  to  protect  our  intellectual  property  rights  in  various  ways,  including  through  trademarks, 
copyrights,  trade  secrets,  including  know-how,  patents,  patent  applications,  employee  and  third  party  nondisclosure  agreements, 
intellectual  property  licenses  and  other  contractual  rights.  Additionally,  consistent  with  our  mission  to  accelerate  the  advent  of 
sustainable  transport,  we  announced  a  patent  policy  in  which  we  irrevocably  pledged  that  we  will  not  initiate  a  lawsuit  against 
any  party  for  infringing  our  patents  through  activity  relating  to  electric  vehicles  or  related  equipment  for  so  long  as  such  party  is 
acting  iti  good  faith.  We  made  this  pledge  in  order  to  encourage  the  advancement  of  a  common,  rapidly-evolving  platform  for 
electric  vehicles,  thereby  benefiting  ourselves,  other  companies  making  electric  vehicles,  and  the  world. 

Segment  information 

We  have  determined  that  we  operate  as  one  reportable  segment,  which  is  the  design,  development,  manufacturing  and  sales 
of  electric  vehicles  and  electric  powertrain  components.  F  or  information  regarding  financial  data  by  geographic  areas,  sec  Note 
10  to  our  Consolidated  Financial  Statements  included  in  this  Annual  Report  on  Form  HriKi  under  Item  8.  Financial  Statements 
and  Supplementary?  Data , 

Employees 

As  of  December  31, 2014,  we  had  10,161  full-time  employees.  To  date,  we  have  not  experienced  any  work  stoppages,  and 
we  consider  our  relationship  with  our  employees  to  be  good. 

Available  Information 

We  file  or  furnish  periodic  reports  and  amendments  thereto,  including  our  Annual  Reports  on  Form  10-K,  our  Quarterly 
Reports  on  Form  10-Q  and  Current  Reports  on  Form  8-K;  proxy  statements  and  other  information  with  the  Securities  and 
Exchange  Commission  (SEC).  Such  reports,  amendments,  proxy  statements  and  other  information  may  be  obtained  by  visiting 
the  Public  Reference  Room  of  the  SEC  at  100  F  Street,  NE,  Washington,  D.C.  20549.  Information  on  the  operation  of  the  Public 
Reference  Room  can  be  obtained  by  calling  the  SEC  at  1-800-$ EC-03 30.  In  addition,  the  SEC  maintains  a  website 
(www.sec.cov)  that  contains  reports,  proxy  and  information  statements,  and  other  information  regarding  issuers  that  tile 
electronically.  Our  reports,  amendments  thereto,  proxy  statements  and  other  information  are  also  made  available,  free  of  charge, 
on  our  investor  relations  website  at  ir.tcslaniotois.com  as  soon  as  reasonably  practicable  after  we  electronically  tile  or  furnish 
such  information  with  the  SEC.  The  information  posted  on  our  website  is  not  incorporated  by  reference  into  this  Annual  Report 
on  Form  HTK. 

ITEM  l  A,  RISK  FACTORS 

You  should  carefully  consider  the  risks  described  below  together  with  the  other  information  set  forth  in  this  report ,  which 
could  materially  affect  our  business,  financial  condition  and  future  results.  The  risks  described  below  are  not  the  only  risks 
facing  our  company.  Risks  and  uncertainties  not  currently  known  to  us  or  that  we  currently  deem  to  be  immaterial  also  may 
materially  adversely  affect  our  business,  financial  condition  and  operating  results. 
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Risks  Related  to  Our  Business  and  Industry 

lie  may  experience  significant  delays  or  other  complications  in  the  design,  manu  facture ,  launch  and  production  ramp  of 
Model  X,  as  well  as  future  vehicles  such  as  Model  J,  which  could  harm  our  brand,  business,  prospects,  financial  condition 
and  operating  results. 

We  may  experience  significant  delays  or  other  complications  in  bringing  new  vehicles  to  market.  For  example,  while  we 
expect  Model  X  deliveries  to  start  in  the  third  quarter  of  2015,  refinements  resulting  from  ongoing  development  and  extensive 
testing  of  this  vehicle  could  result  in  delays  in  its  introduction.  Complications  could  also  arise  from  other  factors,  including  the 
expansion  of  our  production  capacity  required  to  bring  Model  X  to  market,  finalization  of  it  supply  chain,  and  completion  of 
regulatory  approvals.  Ahead  of  the  Model  X  launch,  wc  plan  to  expand  capacity  in  several  areas  for  our  current  and  future 
vehicles,  including  installing  a  slate  of  the  art,  highly  automated  casting  and  machining  operation  for  various  aluminum 
components  for  our  vehicles,  increasing  production  on  our  new  drive  unit  line,  installing  a  new  robotic  body  assembly  shop  for 
Model  X  production  and  commissioning  a  new  pa  ini  facility.  Our  suppliers  may  not  be  able  to  provide  components  in  a  timely 
manner,  at  an  acceptable  price  or  in  the  necessary  quantities.  Finally,  we  will  also  need  to  do  extensive  testing  to  ensure  that 
Model  X  is  in  compliance  with  applicable  N1ITSA  safety  regulations  and  obtain  FPA  and  CARR  certification  to  emission 
regulations  prior  to  beginning  volume  production  and  delivery  of  the  vehicles. 

We,  as  well  as  other  automobile  manufacturers,  have  experienced  delays  or  other  complications  in  connection  with  new 
vehicle  models.  In  2012,  wc  experienced  delays  in  the  production  ramp  of  Model  S  and  in  2014,  we  delayed  the  start  of 
production  ramp  of  All-Wheel  Drive  Dual  Motor  Model  S.  Any  significant  delay  or  other  complication  in  the  development, 
manufacture,  launch  and  production  ramp  of  Model  X  or  our  future  vehicles,  including  complications  associated  with  expanding 
our  production  capacity,  supply  chain  or  regulatory  approvals,  could  materially  damage  our  brand,  business,  prospects,  financial 
condition  and  operating  results. 

Our  long-term  success  will  he  dependent  upon  our  ability  to  design,  build  and  achieve  market  acceptance  of  new  vehicle 
models,  specifically  Model  S  and  new  vehicle  models  such  as  Model  X  and  Model  3 * 

Our  long-term  success  is  dependent  on  market  acceptance  of  the  Model  S  sedan  and  future  electric  vehicles  we  introduce. 

In  the  United  States,  there  is  no  guarantee  that  Model  S  will  continue  to  be  successfully  accepted  by  the  general  public, 
especially  in  the  long-term.  As  we  expand  in  Europe  and  Asia,  there  is  no  guarantee  that  customers  in  these  markets  will 
embrace  our  vehicles  and  if  they  do  not,  demand  for  our  vehicles  could  be  lower  than  our  expectations. 

Moreover,  there  can  be  no  assurance  that  we  will  be  able  to  design  future  electric  vehicles  that  will  meet  the  expectations 
of  our  customers  or  that  our  future  models,  including  the  Model  X  crossover,  will  become  commercially  viable.  To  date,  wc  have 
publicly  revealed  only  an  early  prototype  of  the  Model  X.  Work  continues  on  the  finalization  of  Model  X  with  Beta  Model  X 
vehicles  undergoing  extensive  testing.  To  the  extent  that  we  are  not  able  to  build  Model  X  in  accordance  with  the  expectations 
created  by  the  early  prototype  and  our  announced  specifications  and  schedule,  customers  may  cancel  their  reservations,  our 
future  sales  could  be  harmed  and  investors  may  lose  confidence  in  us. 

In  addition,  we  have  also  announced  our  intent  to  develop  Model  3  which  we  expect  to  produce  at  the  Tesla  Factory  alter 
the  introduction  of  Model  X,  We  intend  to  offer  this  vehicle  at  a  lower  price  point  and  expect  to  produce  it  at  higher  volumes 
than  our  Model  S.  Importantly,  we  anticipate  producing  Model  3  for  the  mass  market  and  thus  we  will  need  a  high-volume 
supply  of  lithium-ion  cells  at  reasonable  prices. 

While  we  intend  each  of  our  production  vehicles  and  their  variants  to  meet  a  distinct  segment  of  the  automotive  market, 
our  vehicles  may  end  up  competing  with  each  other  which  may  delay  sales  and  associated  revenue  to  future  periods.  Also,  if  we 
fail  to  accurately  anticipate  demand  for  each  of  our  vehicles,  this  could  result  in  inefficient  expenditures  and  production  delays. 
Furthermore,  historically,  automobile  customers  have  come  to  expect  new  and  improved  vehicle  models  to  be  introduced 
frequently.  In  order  to  meet  these  expectations,  we  may  be  required  to  introduce  on  a  regular  basis  new  vehicle  models  as  well  as 
enhanced  versions  of  existing  vehicle  models.  As  automotive  technologies  change,  including  those  specific  to  electric  vehicles, 
we  anticipate  our  customers  will  expect  us  to  upgrade  or  adapt  our  vehicles  and  introduce  new  models  in  order  to  continue  to 
provide  vehicles  with  the  latest  technology.  To  date,  wc  have  limited  experience  simultaneously  designing,  testing, 
manufacturing,  upgrading,  adapting  and  selling  our  electric  vehicles  as  well  as  limited  experience  allocating  our  available 
resources  among  the  design  and  production  of  multiple  vehicles. 
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We  may  be  tumble  to  increase  production  and  deliveries  of  Model  S  in  tine  with  our  plans,  both  of  which  could  harm  our 
business  and  prospects. 

Since  we  began  manufacturing  and  delivering  Model  S  in  2012,  we  have  significantly  increased  production  and  deliveries, 
and  our  plans  call  for  an  even  greater  increase  in  production  and  deliveries  going  forward.  As  pail  oi  this  effort,  we  recently 
completed  a  new  final  assembly  line  and  added  more  automation  to  our  body  shop  at  the  Fremont  factory,  are  installing  a  highly 
automated  casting  and  machining  operation  for  various  aluminum  components  and  are  finishing  the  construction  of  a  new'  high 
volume  paint  shop.  Our  ability  to  further  ramp-up  high  volume  Model  S  production,  including  for  the  All-Wheel  Drive  Dual 
Motor  Model  S,  which  we  recently  began  producing  for  the  first  time,  will  depend  upon  a  number  of  factors,  including  our 
ability  to  use  these  new  manufacturing  processes  as  planned  w  hile  maintaining  our  desired  quality  levels,  our  suppliers'  ability  to 
deliver  quality  parts  to  us  in  a  timely  manner,  and  efficiently  making  design  changes  ro  ensure  consistently  high  quality'.  To 
produce  a  vehicle  that  meets  our  quality  standards  requires  us  to  carefully  analyze  each  step  of  our  production  plan,  improve  the 
efficiency  of  our  manufacturing  processes  and  continue  to  train  our  employees.  Our  suppliers  also  must  produce  new  products  in 
sufficient  quantities  and  quality  to  meet  our  demand.  Certain  suppliers  have  experienced  delays  in  meeting  our  demand  or  have 
sought  to  renegotiate  the  terms  of  the  supply  arrangements,  and  we  continue  to  focus  on  supplier  capabilities  and  constraints. 

Any  disruption  in  increasing  our  production  level  of  Model  S  in  line  with  our  plans  could  materially  damage  our  brand,  business, 
prospects,  financial  condition  and  operating  results. 

In  addition,  for  Model  S  we  have  introduced  a  number  of  new  manufacturing  technologies  and  techniques,  such  as 
aluminum  spot  welding  systems,  which  have  not  been  widely  adopted  in  the  automotive  industry;  and  the  Model  S  has  a  number 
of  new  and  unique  design  features,  such  as  a  17  inch  display  screen,  retractable  exterior  door  handles,  and  all-new  dual  motor 
and  autopilot  hardware,  each  of  which  poses  unique  manufacturing  challenges.  Model  S  production  and  deliveries  will  continue 
to  require  significant  resources  and  we  may  experience  unexpected  delays  or  difficulties  that  could  harm  our  ability  to  maintain 
full  manufacturing  capacity  for  Model  S,  or  cause  us  to  miss  planned  production  targets,  any  of  which  could  have  a  material 
adverse  effect  on  our  financial  condition  and  operating  results.  Additionally,  sustaining  high  volume  production  and  doing  so  in  a 
manner  that  avoids  significant  cost  overruns,  including  as  a  result  of  factors  beyond  our  control  such  as  problems  with  suppliers 
and  vendors,  may  be  difficult. 

Concurrent  with  the  significant  increase  in  our  planned  production  levels,  we  w  ill  also  need  to  continue  to  significantly 
increase  our  deliveries  of  Model  $  vehicles.  We  have  limited  experience  in  delivering  a  high  volume  of  Model  S  vehicles,  and,  in 
particular,  to  locations  outside  of  the  United  States.  We  may  face  difficulties  meeting  our  delivery  and  growth  plans  in  Asia  and 
the  right  hand  drive  markets  we  have  entered,  which  may  impact  our  ability  to  achieve  our  worldwide  delivery  goals.  If  we  arc 
unable  to  ramp  up  to  meet  our  delivery  goals  globally  to  match  our  production  rate  of  Model  S,  this  could  result  in  negative 
publicity,  damage  our  brand  and  have  a  material  adverse  effect  on  our  business,  prospects,  financial  condition  and  operating 
results. 

Our  ability  to  grow  volume  production  and  deliveries  for  Model  $  is  subject  to  certain  risks  and  uncertainties,  including: 

•  that  our  suppliers  w  ill  be  able  and  willing  to  deliver  components  on  a  timely  basis  and  in  the  necessary  quantities, 
quality  and  at  acceptable  prices  to  produce  Model  S  in  volume  and  reach  our  financial  targets; 

•  that  we  will  be  able  to  complete  any  necessary  adjustments  to  die  vehicle  design  or  manufacturing  processes  of  Model 
S  in  a  timely  manner  diat  meets  our  production  plan  and  allows  for  high  quality  vehicles; 

•  that  we  will  be  able  to  fully  ramp  production  of  A  lb  Wheel  Drive  Dual  Motor  Model  S  to  keep  up  with  demand; 

•  that  we  will  be  able  to  ramp  sales  of  Model  S  throughout  Asia,  pursuant  to  our  current  timeline; 

•  that  we  will  be  able  to  adequately  respond  in  a  timely  manner  to  any  problems  that  may  arise  with  our  vehicles; 

•  that  we  will  be  able  to  schedule  and  complete  deliveries  at  our  planned  higher  volume  production  levels; 

•  that  the  equipment  or  tooling  which  we  have  purchased  or  which  we  select,  including  those  that  arc  part  of  our  higher 
capacity  production  line  that  recently  became  operational  will  be  able  to  accurately  manufacture  the  vehicle  within 
specified  design  tolerances,  and  w  ill  not  suffer  from  unexpected  breakdowns  or  damage  which  could  negatively  affect 
the  rate  needed  to  produce  vehicles  in  volume; 

•  that  we  will  be  able  to  comply  with  environmental,  workplace  safety,  customs  and  similar  regulations  required  to 
operate  our  manufacturing  facilities; 

•  lhai  we  will  be  able  to  maintain  and  improve  quality  controls  as  wo  transition  io  a  higher  level  of  in-housc 
manufacturing  process;  and 

•  lhat  the  information  technology  systems  that  we  are  currently  expanding  and  improving  upon  will  be  effective  to 
manage  higher  volume  production. 

Finally,  detailed  long-term  testing  of  quality,  reliability  and  durability  of  Model  $  is  ongoing  and  any  negative  results  from 
such  testing  could  cause  production  or  delivery'  delays,  cost  increases,  or  lowfer  quality  of  our  Model  S  vehicles. 
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Problems  or  delays  in  bringing  the  Gigafaetory  online  and  operating  it  in  line  with  our  expectations  could  negatively 
affect  us. 

To  lower  the  cost  of  cell  production  and  produce  cells  in  volume  to  allow  us  to  grow  quickly,  we  intend  to  integrate  the 
production  of  lithium-ion  cells  and  finished  battery  packs  for  our  vehicles  at  our  new  Giga factory.  Our  Giga factory  plan, 
however,  is  at  an  early  stage.  While  we  recently  entered  into  various  formal  agreements  with  Panasonic  on  the  Gigafaetory,  we 
have  very  little  experience  in  building  a  factory  of  the  size  and  scope  planned  for  the  Giga  factory,  and  no  experience  directly  in 
the  production  of  lithium-ion  cells.  In  addition,  to  date  we  have  not  finalized  agreements  w  ith  additional  Gigafaetory  partners 
that  will  be  co- located  at  the  Gigafaetory.  Also,  the  cost  of  building  and  operating  the  Gigafaetory  could  exceed  our  current 
expectations  and  the  Gigafaetory  may  take  longer  to  bring  online  than  we  anticipate.  If  we  are  unable  to  build  the  Gigafaetory  in 
a  timely  manner  to  produce  high  volumes  of  quality  lithium-ion  cells  at  reasonable  prices,  then  our  ability  to  supply  battery' 
packs  to  our  vehicles,  including  Model  3,  according  to  our  schedule  and/or  at  a  price  that  allows  us  to  sell  them  profitably  and  in 
the  quantities  we  estimate  could  be  constrained.  Any  such  problems  or  delays  with  Gigafaetory  could  negatively  affect  our  brand 
and  harm  our  business,  prospects,  financial  condition  and  operating  results. 

If  our  vehicles  or  vehicles  that  contain  our  powertrains  fail  to  perform  as  expected ,  or  if  we  suffer  product  recalls,  our 
ability  to  develop ,  market  and  sell  our  electric  vehicles  could  he  harmed. 

Our  vehicles  or  vehicles  that  contain  our  powertrains  such  as  the  Toyota  RAV4  EV  or  the  Mercedes-Benz  R-Class  EV  may 
contain  defects  in  design  and  manufacture  that  may  cause  them  not  to  perform  as  expected  or  that  may  require  repair,  Eor 
example,  our  vehicles  are  highly  dependent  on  software  to  operate.  Software  products  are  inherently  complex  and  often  contain 
defects  and  errors  when  first  introduced,  and  changes  to  software  may  have  unexpected  effects.  Model  S  issues  experienced  by 
customers  include  those  related  to  the  software  for  the  17  inch  display  screen,  the  panoramic  roof  and  the  12  volt  battery  . 
Although  we  attempt  to  remedy  the  Model  S  issues  experienced  by  our  customers  in  a  rapid  manner,  such  efforts  may  not  be 
timely  or  up  to  the  satisfaction  of  our  customers. 

While  we  have  performed  extensive  internal  testing,  we  currently  have  a  limited  frame  of  reference  by  which  to  evaluate 
the  long-term  performance  of  our  battery  packs,  powertrains  and  vehicles.  Specifically,  we  have  only  a  limited  amount  of  data  by 
which  to  evaluate  Model  S,  upon  which  our  business  prospects  depend,  due  to  the  fact  that  we  only  recently  began  production  in 
June  2012.  There  can  be  no  assurance  that  we  will  be  able  to  detect  and  fix  any  defects  in  the  vehicles  prior  to  their  sale  to 
consumers. 

We  have  experienced  product  recalls,  including  in  May  2009,  October  2010,  and  June  2013,  all  of  w  hich  were  unrelated  to 
our  electric  powertrain.  In  May  2009,  we  initiated  a  product  recall  after  we  determined  that  a  condition  caused  by  insufficient 
torqueing  of  the  rear  inner  hub  flange  bolt  existed  in  some  of  our  Tesla  Roadsters,  as  a  result  of  a  missed  process  during  the 
manufacture  of  the  Tesla  Roadster  glider,  which  is  the  partially  assembled  Tesla  Roadster  that  does  not  contain  our  electric 
powertrain.  In  October  2010,  we  initiated  a  product  recall  for  some  of  our  Tesla  Roadsters  after  the  12  volt,  tow  voltage  auxiliary 
cable  in  a  single  vehicle  chafed  against  the  edge  of  a  carbon  fiber  panel  in  the  vehicle  causing  a  short,  smoke  and  possible  lire 
behind  the  right  front  headlamp  of  the  vehicle.  In  June  20 13,  we  initialed  a  recall  of  slightly  more  than  a  thousand  Model  S 
vehicles  to  inspect  and  repair  rear  seal  strikers  that  may  have  been  compromised  during  the  assembly  process.  Rear  seat  strikers 
are  used  to  retain  the  rear  seat  backs  in  an  upright  position.  Failure  of  this  component  may  have  resulted  in  the  collapse  of  the 
rear  seat  back  during  a  crash.  Although  the  cost  of  this  recall  was  not  material,  and  limited  to  a  small  number  of  total  Model  S’s 
produced,  w  e  may  experience  additional  recalls  in  the  future,  which  could  adversely  alTcct  our  brand  in  our  target  markets,  as 
w  ell  as  our  business,  prospects  and  results  of  operations. 

In  January  2014  we  implemented  a  firmware  update  to  address  issues  w  ith  certain  Universal  Mobile  Connector  NEMA  14- 
50  adapters,  which  arc  part  of  the  charging  units  and  arc  not  part  of  the  vehicles  themselves,  potentially  overheating  during 
charging.  We  further  announced  that  we  would  provide  upgraded  NFMA  14-50  adapters  to  our  customers  as  an  additional 
safeguard.  If  such  measures  do  not  adequately  address  the  underlying  concerns,  our  business*  prospects  and  results  of  operations 
could  be  harmed. 

Our  electric  vehicles  may  not  perform  consistent  with  customers*  expectations  or  consistent  w  ith  other  vehicles  currently 
available.  For  example,  our  electric  vehicles  may  not  have  the  durability  or  longevity  of  current  vehicles,  and  may  not  be  as  easy 
to  repair  as  other  vehicles  currently  on  the  market.  Additionally,  while  Model  f>  recently  achieved  an  overall  five  star  safety 
rating  by  NUTS  A,  there  is  no  guarantee  that  future  model  years  or  variants  or  other  Tesla  vehicles  will  also  attain  such  safety 
ratings,  and  any  such  rating  is  not  a  guarantee  of  safe  product  design  or  that  any  individual  vehicle  will  be  free  of  any  defect  or 
failure. 

Any  product  defects  or  any  other  failure  of  our  performance  electric  vehicles  to  perform  as  expected  could  harm  our 
reputation  and  result  in  adverse  publicity,  lost  revenue,  delivery  delays,  product  recalls,  product  liability  claims,  harm  to  our 
brand  and  reputation,  and  significant  warranty  and  other  expenses,  and  could  have  a  material  adverse  impact  on  our  business, 
financial  condition,  operating  results  and  prospects. 
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We  are  dependent  on  our  suppliers,  the  majority  of  which  arc  single  source  suppliers,  and  the  inability  of  these  suppliers 
to  continue  to  deliver,  or  their  refusal  to  deliver,  necessary  components  of  our  vehicles  in  a  timely  manner  at  prices, 
quality  levels,  and  volumes  acceptable  to  us  would  have  a  material  adverse  effect  on  our  financial  condition  and  operating 
results . 

Model  S  contains  numerous  purchased  parts  which  we  source  globally  from  over  300  direct  suppliers,  the  majority  of 
whom  are  currently  single  source  suppliers  for  these  components.  We  expect  that  Model  X  will  be  sourced  in  an  approximately 
similar  manner.  While  we  obtain  components  from  multiple  sources  whenever  possible,  similar  to  other  automobile 
manufacturers,  the  majority  of  the  components  used  in  our  vehicles  are  purchased  by  us  from  single  sources.  To  date  we  have  not 
qualified  alternative  sources  for  most  of  the  single  sourced  components  used  in  our  vehicles  and  we  do  not  maintain  long-term 
agreements  with  a  number  of  our  suppl  iers. 

While  we  believe  that  we  may  be  able  to  establish  alternate  supply  relationships  and  can  obtain  or  engineer  replacement 
components  for  our  single  source  components,  we  may  be  unable  to  do  so  in  the  short  term,  or  at  all,  at  prices  or  costs  that  are 
favorable  to  us.  In  particular,  while  we  believe  that  we  will  be  able  to  secure  alternate  sources  of  supply  for  most  of  our  single 
sourced  components  in  a  relatively  short  time  frame,  qualifying  alternate  suppliers  or  developing  our  own  replacements  for 
certain  highly  customized  components  of  our  vehicles  may  be  time  consuming,  costly  and  may  force  us  to  make  additional 
modifications  to  a  vehicle's  design. 

This  limited  supply  chain  exposes  us  to  multiple  potential  sources  of  delivery  failure  or  component  shortages  for  our 
vehicles,  as  well  as  for  our  powertrain  component  sales  activities.  For  example,  earthquakes  similar  to  the  one  that  occurred  in 
Japan  in  March  2011  or  labor  issues  such  as  work  stoppages  or  strikes  at  the  ports  on  the  west  coast  could  negatively  impact  our 
supply  chain.  We  have  in  the  past  experienced  source  disruptions  in  our  supply  chains,  including  those  relating  to  our  slower- 
than-anlicipated  ramp  in  our  Model  S  production  goals  for  2012.  We  may  experience  additional  delays  in  the  future  with  respect 
to  Model  S,  Model  X  and  any  other  future  vehicle  wc  may  produce. 

In  addition,  because  we  have  written  agreements  in  place  with  the  majority,  but  not  ah,  of  our  suppliers,  this  may  create 
uncertainty  regarding  a  supplier  s  obligations  to  us,  including  but  not  limited  to,  those  regarding  warranty  and  product  liability. 
Changes  in  business  conditions,  wars,  governmental  changes  and  other  factors  beyond  our  control  or  which  we  do  not  presently 
anticipate,  could  also  alfect  our  suppliers*  ability  to  deliver  components  to  us  on  a  timely  basis.  Furthermore,  if  we  experience 
significantly  increased  demand,  or  need  to  replace  certain  existing  suppliers,  there  can  be  no  assurance  that  additional  supplies  of 
component  parts  w  ill  be  available  when  required  on  terms  that  are  favorable  to  us,  at  all,  or  that  any  supplier  would  allocate 
sufficient  supplies  to  us  in  order  to  meet  our  requirements  or  fill  our  orders  in  a  timely  manner.  In  the  past,  we  have  replaced 
certain  suppliers  because  of  their  failure  to  provide  components  that  met  our  quality  control  standards.  The  loss  of  any  single  or 
limited  source  supplier  or  the  disruption  in  the  supply  of  components  from  these  suppliers  could  lead  to  delays  in  vehicle 
deliveries  to  our  customers,  which  could  hurt  our  relationships  with  our  customers  and  also  materially  and  adversely  affect  our 
financial  condition  and  operating  results. 

Changes  in  our  supply  chain  have  resulted  in  the  past,  and  may  result  in  the  future,  in  increased  cost  and  delay.  We  have 
also  experienced  cost  increases  from  certain  of  our  suppliers  in  order  to  meet  our  quality  targets  and  development  timelines  as 
well  as  due  to  design  changes  that  we  made,  and  wc  may  experience  similar  cost  increases  in  the  future.  Additionally,  we  arc 
negotiating  with  existing  suppliers  for  cost  reductions,  seeking  new  and  less  expensive  suppliers  for  certain  parts,  and  attempting 
to  redesign  certain  parts  to  make  them  cheaper  to  produce.  If  we  are  unsuccessful  in  our  efforts  to  control  and  reduce  supplier 
costs,  our  operating  results  will  suffer.  Additionally,  cost  reduction  efforts  may  interrupt  or  harm  our  normal  production 
processes,  thereby  harming  vehicle  quality  or  reducing  Model  S  production  output 

Furthermore,  a  failure  by  our  suppliers  to  provide  the  components  in  a  timely  manner  or  at  the  level  of  quality  necessary  to 
manufacture  our  performance  electric  vehicles  could  prevent  us  from  fulfilling  customer  orders  in  a  timely  fashion  which  could 
result  in  negative  publicity,  damage  our  brand  and  have  a  material  adverse  effect  on  our  business,  prospects,  financial  condition 
and  operating  results. 

Finally,  in  October  2013,  wc  entered  into  an  amendment  to  our  existing  supply  agreement  with  Panasonic  Corporation  in 
Order  to  address  our  antieipated  short-  to  medium-term  lithium-ion  battery  cell  needs.  While  we  expect  that  this  supply 
agreement,  as  amended,  will  provide  us  with  sufficient  cells  for  the  next  few  years,  we  may  not  be  able  to  meet  our  long-term 
needs,  including  for  Mode!  3  and  other  programs  we  may  introduce,  w  ithout  securing  additional  suppliers  or  other  sources  for 
cells.  We  have  recently  signed  an  agreement  with  Panasonic  to  be  our  partner  in  the  Gigafactory  and  be  responsible  for,  among 
other  things,  manufacturing  cells  from  there  for  use  in  our  products.  If  we  encounter  unexpected  difficulties  w  ith  our  current 
suppliers,  including  Panasonic,  and  if  wc  arc  unable  to  fill  these  needs  from  other  suppliers,  we  could  experience  production 
delays,  which  could  have  a  material  adverse  effect  on  our  financial  condition  and  operating  results. 
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Our  future  growth  is  dependent  upon  consumers 1  willingness  to  adopt  electric  vehicles* 

Our  growth  is  highly  dependent  upon  the  adoption  by  consumers  of,  and  we  are  subject  to  an  elevated  risk  of  any  reduced 
demand  for,  alternative  fuel  vehicles  in  general  and  electric  vehicles  in  particular.  If  the  market  for  electric  vehicles  in  North 
America,  Europe  and  Asia  does  not  develop  as  we  expect,  or  develops  more  slowly  than  wc  expect,  our  business,  prospects, 
financial  condition  and  operating  results  will  be  harmed.  The  market  lor  alternative  fuel  vehicles  is  relatively  new,  rapidly 
evolving,  characterized  by  rapidly  changing  technologies,  price  competition,  additional  competitors,  evolving  government 
regulation  and  industry  standards,  frequent  new  vehicle  announcements  and  changing  consumer  demands  and  behaviors. 

Other  factors  that  may  influence  the  adoption  of  alternative  fuel  vehicles,  and  specifically  electric  vehicles,  include: 

•  perceptions  about  electric  vehicle  quality,  safety  (in  particular  with  respect  to  lithium-ion  battery  packs),  design, 
performance  and  cost,  especially  if  adverse  events  or  accidents  occur  that  are  linked  to  the  quality  or  safety  of  electric 
vehicles,  such  as  those  related  to  the  Chevrolet  Volt  battery  pack  fires  or  incidents  involving  Model  $; 

•  perceptions  about  vehicle  safely  in  general,  in  particular  safety  issues  that  may  be  attributed  to  the  use  of  advanced 
technology,  including  vehicle  electronics  and  regenerative  braking  systems; 

•  negative  perceptions  of  electric  vehicles,  such  as  that  they  are  more  expensive  than  non- electric  vehicles  and  are  only 
affordable  with  government  subsidies; 

•  the  limited  range  over  which  electric  vehicles  may  be  driven  on  a  single  battery  charge  and  the  effects  of  weather  on 
this  range; 

•  the  decline  of  an  electric  vehicle’s  range  resulting  from  deterioration  over  time  in  the  battery’s  ability  to  hold  a 
charge; 

•  varied  calculations  for  driving  ranges  achievable  by  EVs,  which  is  inherently  difficult  given  numerous  factors 
affecting  battery  range: 

•  concerns  about  electric  grid  capacity  and  reliability,  w  hich  could  derail  our  past  and  present  efforts  to  promote  electric 
vehicles  as  a  practical  solution  to  vehicles  which  require  gasoline; 

•  concerns  by  potential  customers  that  if  their  battery  pack  is  not  charged  properly,  it  may  become  unusable  and  may 
need  to  be  replaced: 

•  the  availability  of  alternative  fuel  vehicles,  including  plug-in  hybrid  electric  vehicles; 

•  improvements  in  the  fuel  economy  of  the  internal  combustion  engine; 

•  the  aval  lab  i  1  ity  of  serv  ic  e  for  c  \  eel  rie  v  e  h  i  c  lea ; 

•  consumers'  desire  and  ability  to  purchase  a  luxury  automobile  or  one  that  is  perceived  as  exclusive; 

•  l  he  en  v  i  ron  men ta  I  c  on  sc  io  usnes  s  o  f  con  s umers ; 

•  volatility  in  the  cost  of  oil  and  gasoline; 

•  consumers'  perceptions  of  the  dependency  of  the  United  States  on  oil  from  unstable  or  hostile  countries; 

•  government  regulations  and  economic  incentives  promoting  fuel  efficiency  and  alternate  forms  of  energy  as  well  as 
lax  and  other  governmental  incentives  to  purchase  and  operate  electric  vehicles; 

•  access  to  charging  facilities,  standardization  of  electric  vehicle  charging  systems  and  consumers'  perceptions  about 
convenience  and  cos  no  charge  an  electric  vehicle;  and 

•  perceptions  about  and  ihe  actual  cost  of  alternative  fuel. 

In  addition,  reports  have  suggested  the  potential  for  extreme  temperatures  to  affect  the  range  or  performance  of  electric 
vehicles,  and  based  on  our  own  internal  testing,  we  estimate  that  our  vehicles  may  experience  a  material  reduction  in  range  when 
operated  in  extremely  cold  temperatures.  To  the  extent  customers  have  concerns  about  such  reductions  or  third  party  reports 
which  suggest  reductions  in  range  greater  than  our  estimates  gain  widespread  acceptance,  our  ability  to  market  and  sell  our 
vehicles,  particularly  in  colder  climates,  may  be  adversely  impacted, 

20 


https:  \\  ww.sec.gov/Archives/edgar/data/1 3 1 8605, 000 1564590 1500 103 1/lsla-l  0k_201 4 123  I  Jitm 


8/2872018 


Page  32  of  140 


Additionally,  wc  will  become  subject  to  regulations  that  require  us  to  alter  the  design  of  our  vehicles,  which  could 
negatively  impact  consumer  interest  in  our  vehicles.  For  example,  our  electric  vehicles  make  less  noise  than  internal  combustion 
vehicles.  Due  to  concerns  about  quiet  vehicles  and  vision  impaired  pedestrians,  in  January  201  L  Congress  passed  and  the 
President  signed  the  Pedestrian  Safety  Enhancement  Act  of  2010,  The  new  law  requires  NHTSA  to  establish  minimum  sounds 
for  electric  vehicles  and  hybrid  electric  vehicles  when  travelling  at  low  speeds.  NHTSA  issued  a  notice  of  proposed  rulemaking 
in  2013  and  plans  to  finalize  a  rule  as  soon  as  sometime  in  2015  with  a  potential  effective  date  for  implementation  as  early  as 
2018,  This  will  begin  a  three  year  phase-in  schedule  for  establishing  these  minimum  sounds  in  all  electric  and  hybrid  electric 
vehicles.  Adding  this  artificial  noise  may  cause  current  or  potential  customers  not  to  purchase  our  electric  vehicles,  which  would 
materially  and  adversely  affect  our  business,  operating  results,  financial  condition  and  prospects. 

V  we  fail  to  manage  future  growth  effectively  as  we  rapidly  grow  our  company,  especially  internationally ,  we  may  not  he 
able  to  produce f  market,  sell  and  sendee  our  vehicles  Successfully. 

Any  failure  to  manage  our  growth  effectively  could  materially  and  adversely  affect  our  business,  prospects,  operating 
results  and  financial  condition.  We  continue  to  expand  our  operations  significantly  in  North  America  as  well  as  in  Europe  and 
Asia.  Our  future  operating  results  depend  to  a  large  extent  on  our  ability  to  manage  this  expansion  and  growth  successfully. 

Risks  that  we  face  in  undertaking  this  global  expansion  include: 

•  finding  and  training  new  personnel,  especially  in  new  markets  such  as  Europe  and  Asia; 

•  controlling  expenses  and  investments  in  anticipation  of  expanded  operations; 

•  establishing  or  expanding  sales,  service  and  Supercharger  facilities  in  a  timely  manner: 

•  adapting  our  products  to  meet  local  requirements  in  countries  around  the  world;  and 

•  implementing  and  enhancing  manufacturing,  logistics  and  administrative  infrastructure,  systems  and  processes. 

We  intend  to  continue  to  hire  a  significant  number  of  additional  personnel,  including  manufacturing  personnel,  design 
personnel,  engineers  and  service  technicians.  Because  our  high-performance  vehicles  are  based  on  a  different  technology 
platform  than  traditional  internal  combustion  engines,  we  may  not  be  able  to  hire  individuals  w  ith  sufficient  training  in  electric 
vehicles,  and  we  will  need  to  expend  significant  time  and  expense  training  the  employees  we  do  hire.  Competition  for 
individuals  with  experience  designing,  manufacturing  and  servicing  electric  vehicles  is  intense,  and  we  may  not  be  able  to 
attract,  assimilate,  train  or  retain  additional  highly  qualified  personnel  in  the  future,  the  failure  of  which  could  seriously  harm  our 
business,  prospects,  operating  results  and  financial  condition. 

If  we  are  unable  to  adequately  reduce  the  manufacturing  costs  of  Model  S,  control  manufacturing  costs  for  Model  X  or 
otherwise  control  the  costs  associated  with  operating  our  business,  our  financial  condition  and  operating  results  will 
suffer 

Our  production  costs  for  Model  S  were  high  initially  due  to  start-up  costs  at  the  Tesla  Factory,  manufacturing  inefficiencies 
including  low  absorption  of  fixed  manufacturing  costs,  higher  logistics  costs  due  to  the  immaturity  of  our  supply  chain,  and 
higher  initial  prices  for  component  parts  during  the  initial  period  after  the  launch  and  ramp  of  Model  $.  As  we  have  gradually 
ramped  production  of  Model  S,  manufacturing  costs  per  vehicle  have  decreased.  W  hile  w  e  expect  further  cost  reductions  to  be 
realized  by  both  us  and  our  suppliers  during  the  next  several  quarters,  there  is  no  guarantee  we  will  be  able  to  achieve  sufficient 
cost  savings  to  reach  our  gross  margin  and  profitability  goals. 

We  incur  significant  costs  related  to  procuring  the  raw  materials  required  to  manufacture  our  high-performance  electric 
cars,  assembling  vehicles  and  compensating  our  personnel.  We  may  also  incur  substantial  costs  or  cost  overruns  in  increasing  the 
production  capability  of  Model  S  and  powertrain  manufacturing  facilities  and  the  recent  launch  in  Asia,  Furthermore,  if  we  are 
unable  to  produce  Model  X  pursuant  to  our  plan  due  to  cost  overruns  or  other  unexpected  costs,  we  may  not  be  able  to  meet  our 
gross  margin  targets. 

Furthermore,  many  of  the  factors  that  impact  our  operating  costs  are  beyond  our  control.  For  example,  the  costs  of  our  raw 
materials  and  components,  such  as  lithium-ion  battery  cells  or  aluminum  used  to  produce  body  panels,  could  increase  due  to 
shortages  as  global  demand  for  these  products  increases.  Indeed,  if  the  popularity  of  electric  vehicles  exceeds  current 
expectations  without  significant  expansion  in  battery  cell  production  capacity  and  advancements  in  ballery  cell  technology, 
shortages  could  occur  which  would  result  in  increased  material  costs  to  us  or  potentially  limit  our  ability  to  expand  production. 
Additionally,  we  may  he  required  to  incur  substantial  marketing  costs  and  expenses  to  promote  our  vehicles,  including  through 
the  use  of  traditional  media  such  as  television,  radio  and  prim,  even  though  our  marketing  expenses  to  date  have  been  relatively 
limited  as  we  have  to  date  relied  upon  unconventional  marketing  efforts.  If  we  are  unable  to  keep  our  operating  costs  aligned 
with  the  level  of  revenues  we  generate,  our  operating  results,  business  and  prospects  will  be  harmed. 
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We  may  fail  to  meet  our  publicly  announced  guidance  or  other  expectations  about  our  business,  which  would  cause  our 
stock  price  to  decline. 

We  occasionally  provide  guidance  regarding  our  expected  financial  and  business  performance,  such  as  projections 
regarding  the  number  of  vehicles  we  hope  to  sell,  produce  or  deliver  in  future  periods  and  anticipated  future  revenues,  gross 
margins,  profitability  and  cash  flows.  Correctly  identifying  the  key  factors  affecting  business  conditions  and  predicting  future 
events  is  inherently  an  uncertain  process.  Our  guidance  is  based  in  pari  on  assumptions  which  include,  but  are  not  limited  to, 
assumptions  regarding: 

•  our  abilily  to  achieve  anticipated  production  and  sales  volumes  and  projected  average  sales  prices  for  kModd  S  and 
Model  X  in  North  America,  Europe  and  Asia; 

•  supp  l  i  er  an  d  cominod  i  ty  -rel  ated  cos  ts;  an  d 

•  planned  cost  reductions. 

Such  guidance  may  not  always  be  accurate  or  may  vary  from  actual  results  due  to  our  inability  to  meet  our  assumptions 
and  the  impact  on  our  financial  performance  that  could  occur  as  a  result  of  the  various  risks  and  uncertainties  to  our  business  as 
set  forth  in  these  risk  factors,  or  because  of  the  way  that  applicable  accounting  rules  require  us  to  treat  new  product  and  service 
offerings  that  we  may  offer.  We  offer  no  assurance  that  such  guidance  will  ultimately  be  accurate,  and  investors  should  treat  any 
such  guidance  with  appropriate  caution.  If  we  fail  to  meet  our  guidance  or  if  we  find  it  necessary  to  revise  such  guidance,  even  if 
such  failure  or  revision  is  seemingly  insignificant,  investors  and  analysts  may  lose  confidence  in  ns  and  the  market  value  of  our 
common  stock  could  be  materially  and  adversely  affected. 

Our  vehicles  make  use  of  lithium-ion  battery  veils ,  which  have  been  observed  to  catch  fire  or  vent  smoke  and  flame,  ami 
such  events  have  raised  concerns,  and  future  events  may  lead  to  additional  concerns,  about  the  batteries  used  in 
an  tom  otive  applies  lions* 

The  battery  pack  in  our  vehicles  and  the  battery  packs  that  we  sell  to  Toyota  and  Daimler  make  use  of  lithium™  ion  cells.  On 
rare  occasions,  lithium-ion  cells  can  rapidly  release  the  energy  they  contain  by  venting  smoke  and  flames  in  a  manner  that  can 
ignite  nearby  materials  as  well  as  other  lithium-ion  cells.  Extremely  rare  incidents  of  laptop  computers,  cell  phones  and  electric 
vehicle  battery  packs  catching  lire  hav  e  focused  consumer  attention  on  the  safety  of  these  cells. 

These  events  have  raised  concerns  about  the  batteries  used  in  automotive  applications.  To  address  these  questions  and 
concerns,  a  number  of  cell  manufacturers  are  pursuing  alternative  lithium-ion  battery  celt  chemistries  to  improve  safety.  We  have 
designed  the  battery  pack  to  passively  contain  any  single  cell's  release  of  energy  without  spreading  to  neighboring  cells. 
However,  we  have  delivered  only  a  limited  number  of  our  vehicles  to  customers  and  have  limited  field  experience  with  them.  We 
have  also  only  delivered  a  limited  number  of  battery  packs  to  Toyota  and  Daimler.  Accordingly,  there  can  be  no  assurance  that  a 
Held  or  testing  failure  of  our  vehicles  or  other  battery  packs  that  we  produce  will  not  occur,  which  could  damage  the  vehicle  or 
lead  to  personal  injury  or  death  and  may  subject  us  to  lawsuits.  We  may  have  to  recall  our  vehicles  or  participate  in  a  recall  of  a 
vehicle  that  contains  our  battery  packs,  and  redesign  our  battery  packs,  which  would  be  lime  consuming  and  expensive.  Also, 
negative  public  perceptions  regarding  the  suitability  of  lithium-ion  cells  for  automotive  applications  or  any  future  incident 
involving  lithium-ion  cells  such  as  a  vehicle  or  other  fire,  even  if  such  incident  does  not  involve  us,  could  seriously  harm  our 
business. 

In  addition,  we  store  a  significant  number  of  lithium-ion  cells  at  our  manufacturing  facility.  Any  mishandling  of  battery 
cells  may  cause  disruption  to  the  operation  of  our  facilities.  While  we  have  implemented  safety  procedures  related  to  the 
handling  of  the  cells,  there  can  be  no  assurance  that  a  safety  issue  or  tire  related  to  the  cells  would  not  disrupt  our  operations. 
Sueli  damage  or  injury  would  likely  lead  to  adverse  publicity  and  potentially  a  safety  recall.  Moreover,  any  failure  of  a 
competitor’s  electric  vehicle,  especially  those  that  use  a  high  volume  of  commodity  cells  similar  to  Tesla's  vehicles,  may  cause 
indirect  adverse  publicity  for  us  and  our  electric  vehicles.  Such  adverse  publicity  would  negatively  affect  our  brand  and  barm  our 
business,  prospects,  financial  condition  and  operating  results. 

We  have  a  history  of  losses  and  have  to  deliver  significant  cost  reductions  to  achieve  sustained*  long-term  profitability  and 
long-term  commercial  success , 

We  have  had  net  losses  on  a  GAAP  basis  in  each  quarter  since  our  inception,  except  for  the  first  quarter  of  2013.  Even  if 
we  are  able  to  continue  to  increase  Model  $  production  and  sales  and  begin  to  produce  and  sell  Model  X  and  future  vehicles, 
there  can  be  no  assurance  that  we  wall  be  profitable.  In  order  to  achieve  profitability  as  well  as  long-term  commercial  success,  we 
must  continue  to  achieve  our  planned  cost  reductions,  control  our  operational  costs  while  producing  quality  vehicles,  increase 
our  production  rate,  maintain  strong  demand  in  North  America,  and  grow  demand  abroad  in  Europe  and  Asia.  Failure  to  do  one 
or  more  of  these  things  could  prevent  us  from  achieving  sustained,  long-term  profitability. 
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Foreign  currency  movements  relative  to  the  VS.  dollar  could  harm  our  financial  results* 

Our  revenues  and  costs  denominated  in  foreign  currencies  are  nut  completely  matched.  As  we  have  increased  Model  S 
deliveries  in  markets  outside  of  the  United  States,  we  have  much  higher  revenues  than  costs  denominated  in  other  currencies 
such  as  the  euro,  Norwegian  kroner,  and  Chinese  yuan.  The  recent  strengthening  of  the  U.S.  dollar  therefore  has  reduced,  and 
any  further  strengthening  of  the  U.S.  dollar  would  tend  to  further  reduce,  our  revenues  as  measured  in  U.S.  dollars.  In  addition,  a 
portion  of  our  costs  and  expenses  have  been,  and  we  anticipate  will  continue  to  be,  denominated  in  foreign  currencies,  including 
the  Japanese  yen.  If  we  do  not  have  fully  offsetting  revenues  in  these  currencies  and  if  the  value  of  the  U.S.  dollar  depreciates 
significantly  against  these  currencies,  our  costs  as  measured  in  U.S.  dollars  as  a  percent  of  our  revenues  will  correspondingly 
increase  and  our  margins  will  suffer.  As  a  result,  our  operating  results  could  be  adversely  affected. 

The  introduction  of  our  resale  value  guarantee  and  leasing  programs  may  result  in  lower  revenues  and  profits  and 
exposes  us  to  resale  risk  to  the  extent  many  customers  elect  to  return  their  vehicles  to  us  and  the  residual  values  are  lower 
than  our  estimates. 

Jn  2013  we  began  offering  a  resale  value  guarantee  lo  all  customers  who  purchased  a  Model  S  in  the  United  States  and 
Canada  and  financed  their  vehicle  through  one  of  our  specified  commercial  banking  partners.  In  April  and  October  of  2014,  we 
started  offering  leasing  to  business  customers  and  individual  customers,  respectively,  including  through  Tesla  Finance,  our 
captive  finance  company.  Both  the  resale  value  guarantee  program  and  leasing  offered  through  Tesla  Finance  generate  lower 
revenues  in  the  period  the  car  is  delivered  as  compared  to  cash  purchases  and  both  expose  us  to  the  risk  that  any  vehicles 
repurchased  or  returned  to  us  under  the  programs  may  be  resold  by  us  for  prices  less  than  we  estimate. 

Under  the  resale  value  guarantee  program,  Model  S  customers  have  the  option  of  selling  their  vehicle  back  to  us  during  the 
period  of  36  to  39  months  following  delivery  for  a  pre- determined  resale  value.  As  a  result  of  this  resale  value  guarantee  and 
customers  having  the  option  of  selling  their  vehicles  to  us,  we  apply  lease  accounting  to  such  purchases,  which  defers  the 
recognition  of  the  associated  revenues  over  time  instead  of  fill  1  recognition  at  vehicle  delivery.  Although  the  resale  value 
guarantee  does  not  impact  our  cash  flows  and  liquidity  at  the  time  of  vehicle  delivery,  a  significant  uptake  under  this  program 
could  have  a  significant  adverse  impact  on  our  near  term  GAAP  revenues  and  operating  results. 

Under  the  leasing  program  offered  through  Tesla  Finance,  wc  lease  vehicles  directly  to  customers.  Customers  have  the 
option  of  purchasing  their  vehicles  at  the  stated  value  in  the  leasing  contract  or  returning  their  vehicles  to  us.  We  apply  lease 
accounting  to  such  purchases.  Unlike  the  resale  value  guarantee  program,  we  may  receive  only  a  very  small  portion  of  the  price 
of  the  vehicle  from  our  customers  at  the  time  of  purchase,  and  instead  will  receive  a  stream  of  lease  payments.  To  the  extent  we 
expand  this  program  and  are  unable  to  secure  appropriate  financing,  our  cash  flow  and  liquidity,  as  well  as  our  near  term  GAAP 
revenues  and  operating  results,  could  be  negatively  impacted.  Furthermore,  we  are  exposed  to  credit  risk  that  customers  may  not 
pay  their  lease  payments  on  time  and  according  to  the  terms  of  our  leasing  contracts. 

Under  both  programs,  wc  arc  exposed  to  the  risk  that  the  vehicles'  resale  value  may  be  lower  than  our  estimates  and  the 
volume  of  vehicles  returned  to  us  may  be  higher  than  our  estimates,  which  could  impact  our  future  cash  flows  and/or 
profitability.  Currently,  there  is  only  a  very  limited  secondary  market  for  our  electric  vehicles  on  which  to  base  our  estimates, 
and  such  a  secondary  market  may  not  develop  in  the  future.  Gur  residua!  value  and  return  volume  estimates  could  prove  to  be 
incorrect  either  of  which  could  harm  our  linancial  condition  and  operating  results. 

Increases  in  costs ;  disruption  of  supply  or  shortage  of  raw  materials ,  in  particular  lithium-ion  cells ,  could  harm  our 
business . 

We  may  experience  increases  in  the  cost  or  a  sustained  interruption  in  the  supply  or  shortage  of  raw  materials.  Any  such 
increase  or  supply  interruption  could  materially  and  negatively  impact  our  business,  prospects,  financial  condition  and  operating 
results.  We  use  various  raw  materials  in  our  business  including  aluminum,  steel,  nickel  and  copper.  The  prices  for  these  rawr 
materials  fluctuate  depending  on  market  conditions  and  global  demand  for  these  materials  and  could  adversely  affect  our 
business  and  operating  results.  For  instance,  we  are  exposed  to  multiple  risks  relating  lo  lithium-ion  cells.  These  risks  include: 

•  the  inability  or  unwillingness  of  current  battery  manufacturers  to  build  or  operate  battery  cell  manufacturing  plants  to 
supply  the  numbers  of  lithium-ion  cells  required  to  support  the  grow  th  of  the  electric  or  plug-in  hybrid  vehicle 
industry  as  demand  for  such  cells  increases; 

•  disruption  in  the  supply  of  cells  due  to  quality  issues  or  recalls  by  battery  cell  manufacturers: 

•  an  increase  in  the  cost  of  raw  materials,  such  as  nickel  used  in  lithium-ion  cells,  or  aluminum  used  in  the  body  of 
Model  S;  and 

•  fluctuations  in  the  value  of  the  Japanese  yen  against  the  U.S,  dollar  as  our  battery  cell  purchases  are  currently 
denominated  in  Japanese  yen. 
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Our  business  is  dependent  on  the  continued  supply  of  battery  ce)ls  for  our  vehicles'  battery  packs  as  well  as  for  the  battery 
packs  we  produce  for  other  automobile  manufacturers.  While  we  belie%  e  several  sources  of  the  battery  cells  are  available  for 
such  batter)^  packs,  we  have  fully  qualified  only  one  supplier  for  the  cells  used  in  such  battery  packs  and  have  very  limited 
flexibility  in  changing  cell  suppliers.  Any  disruption  in  the  supply  of  battery  cells  from  such  vendors  could  disrupt  production  of 
our  vehicles  and  of  the  battery  packs  we  produce  for  other  automobile  manufacturers  until  such  time  as  a  different  supplier  is 
fully  qualified,  furthermore,  fluctuations  or  shortages  in  petroleum  and  other  economic  conditions  may  cause  us  to  experience 
significant  increases  in  freight  charges  and  raw  material  costs.  Substantial  increases  in  the  prices  for  our  raw  materials  or  prices 
charged  lo  us.  such  as  those  charged  by  our  battery  cell  manufacturers,  w  ould  increase  our  operating  costs,  and  could  reduce  our 
margins  if  we  cannot  recoup  the  increased  costs  through  increased  electric  vehicle  prices.  There  can  be  no  assurance  that  we  w  ill 
be  able  to  recoup  increasing  costs  of  raw  materials  by  increasing  vehicle  prices.  Any  attempts  to  increase  vehicle  prices  in 
response  to  increased  raw  material  costs  could  be  v  iew  ed  negatively  by  our  customers,  result  in  cancellations  of  vehicle  orders 
and  reservations  and  could  materially  and  adversely  affect  our  brand,  image,  business,  prospects  and  operating  results. 

Our  success  could  be  harmed  by  negative  publicity  regarding  our  company  or  our  products*  particularly  Model  S* 

Occasionally,  third  parties  evaluate  or  publish  stories  regarding  our  vehicles,  for  example,  in  2013  the  New  York  Times 
published  a  negative  review  of  the  Model  S  and  our  Supercharger  network  on  a  route  from  Washington,  D.C,  to  Boston.  The 
story  created  a  negative  public  perception  about  Model  S,  its  capabilities  and  the  Supercharger  network.  To  the  extent  that 
negative  comments  about  us  or  our  products  are  believed  by  the  public,  this  may  cause  current  or  potential  customers  not  to 
purchase  our  electric  vehicles,  including  Model  S  and  Model  X,  which  can  materially  and  adversely  affect  our  business, 
opera  t  i  ng  res  u  1 1  s ,  fi  n  a  nc  i  a  1  cond  i  t  i  ons  an d  prospec  ts , 

Our  distribution  model  is  different  from  the  predominant  current  distribution  model  for  automobile  manufacturers,  which 
makes  evaluating  our  business,  operating  results  and  future  prospects  difficult 

Our  distribution  model  is  not  common  in  the  automobile  industry  today,  particularly  in  the  United  States.  We  plan  to 
continue  to  sell  our  performance  electric  vehicles  in  company-owned  Tesla  stores  and  over  the  internet.  While  we  believe  our 
approach  is  important  to  the  success  of  our  technology  and  vehicles,  this  model  of  vehicle  distribution  is  relatively  new  and 
unproven,  especially  in  the  United  States,  and  subjects  us  to  substantial  risk  as  it  requires,  in  the  aggregate,  a  significant 
expenditure  and  provides  for  slower  expansion  of  our  distribution  and  sales  systems  than  may  be  possible  by  utilizing  a  more 
traditional  dealer  franchise  system.  For  example,  we  do  not  utilize  long-established  sales  channels  developed  through  a  franchise 
system  to  increase  our  sales  volume,  which  may  harm  our  business,  prospects,  financial  condition  and  operating  results. 
Moreover,  we  compete  with  companies  with  w  ell-established  distribution  channels, 

We  have  opened  Tesla  stores  in  North  America,  Europe  and  the  Asia  Pacific  Region,  many  of  which  have  been  open  for 
only  a  short  period  of  time.  We  have  relatively  limited  experience  distributing  and  selling  our  performance  vehicles  through  our 
Tesla  stores,  especially  in  Asia.  Our  success  will  depend  in  large  part  on  our  ability  to  effectively  develop  our  own  sales  channels 
and  marketing  strategics.  Implementing  our  business  model  is  subject  to  numerous  significant  challenges,  including  obtaining 
permits  and  approvals  from  local  and  state  authorities,  and  wc  may  not  be  successful  in  addressing  these  challenges.  The  concept 
and  layout  of  our  interactive  stores,  which  arc  typically  located  in  high  profile  retail  centers,  is  different  than  what  has  previously 
been  used  in  automotive  sales.  We  do  not  know  whether  our  store  strategy  will  continue  to  be  successful.  We  may  incur 
additional  costs  in  order  to  improve  or  change  our  retail  strategy  . 

Other  aspects  of  our  distribution  model  also  differ  from  those  used  by  traditional  automobile  manufacturers.  For  example, 
wc  do  not  anticipate  that  we  will  ever  carry  a  significant  amount  of  vehicle  inventory  at  our  stores  and  customers  may  need  to 
wait  up  to  a  few  months  from  the  time  they  place  an  order  until  the  lime  they  receive  their  vehicle.  This  type  of  custom 
nia n u fac tu ring  is  unusual  in  the  premium  sedan  market  in  the  United  States  and  it  is  unproven  whether  the  average  customer  will 
be  willing  to  wait  this  amount  of  time  for  such  a  vehicle.  If  customers  do  not  embrace  this  ordering  and  retail  experience,  our 
business  will  be  harmed. 
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We  may  become  subject  to  product  liability  claims*  which  could  harm  our  financial  condition  and  liquidity  if  we  are  not 
able  to  successfully  defend  or  insure  against  such  claims. 

We  may  become  .subject  to  product:  liability  claims,  which  could  harm  our  business,  prospects,  operating  results  and 
financial  condition.  The  automobile  industry  experiences  significant  product  liability  claims  and  we  lace  inherent  risk  of 
exposure  to  claims  in  the  event  our  vehicles  tio  not  perform  as  expected  or  malfunction  resulting  in  personal  injury  or  death.  Our 
risks  in  this  area  are  particularly  pronounced  given  the  limited  number  of  vehicles  delivered  to  date  and  limited  field  experience 
of  those  vehicles.  A  successful  product  liability  claim  against  us  could  require  us  to  pay  a  substantial  monetary  award.  Moreover, 
a  product  liability  claim  could  generate  substantial  negative  publicity  about  our  vehicles  and  business  and  inhibit  or  prevent 
commercialization  of  other  future  vehicle  candidates  which  would  have  material  adverse  effect  on  our  brand,  business,  prospects 
and  operating  results,  We  self-insure  against  the  risk  of  product  liability  claims,  meaning  that  any  product  liability  claims  will 
have  to  be  paid  from  company  funds,  not  by  insurance.  Any  lawsuit  seeking  significant  monetary  damages  may  have  a  material 
adverse  effect  on  our  reputation,  business  and  financial  condition.  We  may  not  be  able  to  secure  additional  product  liability 
insurance  coverage  on  commercially  acceptable  terms  or  at  reasonable  costs  when  needed,  particularly  if  we  do  face  liability  for 
our  products  and  are  forced  to  make  a  claim  under  such  a  policy. 

We  are  currently  expanding  and  improving  our  information  technology  systems.  If  these  implementations  are  not 
successful,  our  business  and  operations  could  he  disrupted  and  our  operating  results  could  he  harmed L 

We  are  currently  expanding  and  improving  our  information  technology  systems,  including  implementing  new  internally 
developed  systems,  to  assist  us  in  the  management  of  our  business.  In  particular,  our  volume  production  of  Model  S  necessitates 
continued  development,  maintenance  and  improvement  of  our  information  technology  systems  in  the  U.S.  and  abroad,  which 
include  product  data  management,  procurement,  inventory  management,  production  planning  and  execution,  sales,  service  and 
logistics,  dealer  management,  financial,  tax  and  regulatory  compliance  systems.  These  systems  support  our  operations  and  enable 
us  to  produce  Model  S  and  future  vehicles  like  Model  X  in  volume.  The  implementation,  maintenance  and  improvement  of  these 
systems  require  significant  management  time,  support  and  cost.  Moreover,  there  are  inherent  risks  associated  with  developing, 
improving  and  expanding  our  core  systems  as  well  as  implementing  new7  systems,  including  the  disruption  of  our  data 
management,  procurement,  manufacturing  execution,  finance,  supply  chain  and  sales  and  service  processes.  These  risks  may 
atfect  our  ability  to  manage  our  data  and  inventory,  procure  parts  or  supplies  or  manufacture,  sell,  deliver  and  service  vehicles,  or 
achieve  and  maintain  compliance  with,  or  realize  available  benefits  under,  lax  laws  and  other  applicable  regulations. 

We  cannot  be  sure  that  these  expanded  systems  or  their  required  functionality  will  be  effectively  implemented  or 
sufficiently  maintained.  If  we  do  not  successfully  implement,  improve  or  maintain  these  systems,  our  operations  may  be 
disrupted,  our  ability  to  accurately  and/or  timely  report  our  financial  resuits  could  be  impaired;  and  deficiencies  may  arise  in  our 
internal  control  over  financial  reporting,  which  may  impact  our  ability  to  certify  our  financial  results.  If  these  systems  or  their 
functionality  do  not  operate  as  we  expect  them  to,  we  may  be  required  to  expend  significant  resources  to  make  corrections  or 
find  alternative  sources  for  performing  these  functions. 

We  may  not  realize  the  benefits  of  our  Supercharger  network,  which  could  harm  our  business,  brand  and  operating 
results . 

We  continue  to  deploy  Tesla  Superchargers  in  the  United  States,  Europe  and  Asia.  Tesla  Superchargers  are  a  network  of 
charging  stations  designed  to  provide  fast-charge  capability  to  owners  of  Model  S  vehicles  w  ith  the  Supercharging  option.  We 
intend  to  expand  the  Tesla  Supercharger  network  throughout  the  U.S. ,  Canada,  Europe  and  Asia,  but  we  may  be  unable  to  do  so 
due  to  a  number  of  factors,  including  the  inability  to  secure,  or  delays  in  securing,  suitable  locations  and  permits,  problems 
negotiating  leases  with  landowners  or  obtaining  required  permits  for  such  locations,  difficulties  in  interfacing  with  the 
infrastructures  of  various  utility  companies  and  greater  than  expected  costs  and  difficulties  of  installing,  maintaining  and 
operating  the  network. 

We  may  also  be  unable  to  expand  the  Supercharger  network  as  fast  as  we  intend  or  as  the  public  expects,  or  to  place  the 
charging  stations  in  places  our  customers  believe  to  be  optimal.  Furthermore,  even  where  Superchargers  exist,  the  increasing 
number  of  Model  S  vehicles  as  well  as  future  vehicles  such  as  Model  X  may  oversaturate  the  available  charging  bays  at  such 
Superchargers,  leading  to  increased  wait  times  and  dissatisfaction  for  customers.  In  addition,  as  we  have  announced  that  wc  will 
not  be  charging  our  customers  to  access  this  network  in  addition  to  w  hat  they  have  already  paid  for  their  vehicles,  any  significant 
unexpected  costs  that  w'e  encounter  w  ill  entirely  be  borne  by  us  and  may  harm  our  operating  results.  Although  our  Supercharger 
network  is  intended  to  address  customer  concerns  regarding  long-distance  travel,  this  network  may  not  result  in  increased 
reservations  or  sales  of  Model  S  or  future  vehicles  like  Model  X.  If  our  Supercharger  network  is  not  expanded  as  currently 
planned  or  as  quickly  as  planned,  wc  may  not  realize  the  benefits  of  our  Supercharger  netw  ork  and  our  business  and  operating 
results  could  be  materially  affected. 
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If  we  are  unable  to  design?  develop,  market  and  sell  new  electric  vehicles  that  address  additional  market  opportunities ,  our 
business f  prospects  and  operating  results  will  suffer. 

We  may  not  be  able  to  successfully  develop  new  electric  vehicles*  address  new  market  segments  or  develop  a  significantly 
broader  customer  base.  In  20 12*  we  publicly  revealed  an  early  prototype  of  the  Model  X  crossover  as  the  first  vehicle  w  e  intend 
to  develop  by  leveraging  the  Model  S  platform  and  are  currently  testing  our  Beta  Model  X  vehicles.  We  have  also  announced  our 
intent  to  develop  Model  3  based  on  a  smaller  platform  than  the  Model  S  which  we  expect  to  produce  at  the  Tesla  Factory  after 
the  introduction  of  Model  X,  Model  3  is  currently  planned  to  be  a  lower  cost  smaller  sedan  designed  for  the  mass  market. 
Therefore*  we  intend  to  manufacture  Model  3  in  significantly  higher  volumes  than  Model  S  and  there  can  be  no  assurance  we  can 
successfully  scale  our  business  accordingly.  In  addition*  we  have  not  yet  finalized  the  design,  engineering  or  component  sourcing 
plans  for  Model  3  and  there  are  no  assurances  that  we  will  be  able  to  bring  this  vehicle  to  market  at  the  price  point  and  in  the 
volume  that  we  currently  intend*  if  at  all  The  market  for  vehicles  in  the  price  range  we  expect  for  Model  3  is  much  more 
competitive  than  tor  Model  S  and  Model  X*  and  therefore  margins  are  likely  to  be  lower  compared  to  Model  S  and  Model  X 
margins.  Our  efforts  to  manufacture  and  sell  a  sufficiently  profitable  Model  3  may  not  be  as  successful,  and  therefore  our 
business,  prospects  and  operating  results  may  suffer.  Our  failure  to  address  additional  market  oppoit  uni  ties  would  harm  our 
business,  prospects,  financial  condition  and  operating  results. 

The  automotive  market  is  highly  competitive,  ami  we  may  not  he  successful  in  competing  in  this  industry.  We  currently 
face  competition  from  new  and  established  competitors  and  expect  to  face  competition  from  others  in  the  future. 

The  worldwide  automotive  market,  particularly  for  alternative  fuel  vehicles,  is  highly  competitive  today  and  we  expect  it 
w  ill  become  even  more  so  in  the  future.  Other  automobile  manufacturers  entered  the  electric  vehicle  market  at  the  end  of  2010 
and  we  expect  additional  competitors  to  enter  ibis  market.  With  respeei  to  Model  $,  we  face  competition  from  existing  and  future 
automobile  manufacturers  in  the  extremely  competitive  premium  sedan  market,  including  Audi,  BMW,  Lexus  and  Mercedes. 

Many  established  and  new  automobile  manufacturers  have  entered  or  have  announced  plans  to  enter  the  alternative  fuel 
vehicle  market.  BMW,  Daimler.  Nissan,  Fiat,  Ford  and  Mitsubishi,  among  others,  have  electric  vehicles  available  today. 
Moreover,  Porsche,  Lexus,  Audi,  Volkswagen  and  Volvo  are  also  developing  electric  vehicles.  Jn  addition,  several 
manufacturers,  including  General  Motors,  Toyota,  Ford,  and  Honda,  are  each  selling  hybrid  vehicles,  and  certain  of  these 
manufacturers  have  announced  plug-in  versions  of  their  hybrid  vehicles.  For  example,  in  December  2010.  General  Motors 
introduced  the  Chevrolet  Volt,  which  is  a  plug-in  hybrid  vehicle  that  operates  purely  on  electric  power  for  a  limited  number  of 
miles,  ai  which  time  an  internal  combustion  engine  engages  to  recharge  the  battery  pack. 

Moreover,  it  has  been  reported  that  many  of  the  other  large  OEMs,  such  as  Daimler.  Lexus  and  Audi,  are  also  developing 
electric  vehicles.  Several  new'  start-ups  have  also  entered  or  announced  plans  to  enter  the  market  for  performance  electric 
vehicles.  Finally,  electric  vehicles  have  already  been  brought  to  market  in  China  and  other  foreign  countries  and  we  expect  a 
number  of  those  manufacturers  to  enter  the  United  States  market  as  well. 

Most  of  our  current  and  potential  competitors  have  significantly  greater  financial*  technical,  manufacturing,  marketing  and 
other  resources  than  we  do  and  may  be  able  to  devote  greater  resources  to  the  design,  development*  manufacturing,  distribution* 
promotion,  sale  and  support  of  their  products.  Virtually  all  of  our  competitors  have  more  extensive  customer  bases  and  broader 
customer  and  industry  relationships  than  we  do.  In  addition,  almost  all  of  these  companies  have  longer  operating  histories  and 
greater  name  recognition  than  we  do.  Our  competitors  may  be  in  a  stronger  position  to  respond  quickly  to  new'  technologies  and 
may  be  able  to  design,  develop*  market  and  sell  their  products  more  effectively.  Additionally,  wc  have  not  in  the  past,  and  do  not 
currently,  offer  customary  discounts  on  our  vehicles  like  most  of  our  competitors  do. 

We  expect  competition  in  our  industry  to  intensify  in  the  future  in  light  of  increased  demand  for  alternative  fuel  vehicles, 
conti nuing  global i/ation  and  consolidation  in  the  worldwide  automotive  industry.  Factors  affecting  competition  include  product 
quality  and  features,  innovation  and  development  time,  pricing,  reliability,  safety  ,  fuel  economy,  customer  service  and  financing 
terms.  Increased  competition  may  lead  to  lower  vehicle  unit  sales  and  increased  inventory,  which  may  result  in  a  further 
downward  price  pressure  and  adversely  affect  our  business,  financial  condition,  operating  results  and  prospects.  Our  ability  to 
successfully  compete  in  our  industry  will  be  fundamental  to  our  future  success  in  existing  and  new  markets  and  our  market  share. 
There  can  be  no  assurances  that  we  will  be  able  to  compete  successfully  in  our  markets,  if  our  competitors  introduce  new  cars  or 
services  that  compete  with  or  surpass  the  quality,  price  or  performance  of  our  ears  or  services*  we  may  be  unable  to  satisfy 
existing  customers  or  attract  new  customers  at  the  prices  and  levels  that  would  allow  us  to  generate  attractive  rates  of  return  on 
our  investment.  Increased  competition  could  result  in  price  reductions  and  revenue  shortfalls,  loss  of  customers  and  loss  of 
market  share,  which  could  harm  our  business,  prospects,  financial  condition  and  operating  results. 
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Demand  in  the  automobile  industry  is  volatile,  which  may  lead  to  tower  vehicle  unit  sales  and  adversely  affect  our 
operating  results. . 

Volatility  of  demand  in  the  automobile  industry  may  materially  and  adversely  affect  our  business,  prospects,  operating 
results  and  financial  condition.  The  markets  in  which  we  currently  compete  and  plan  to  compete  in  the  future  have  been  subject 
to  considerable  volatility  in  demand  in  recent  periods.  Demand  for  automobile  sales  depends  to  a  large  extent  on  general, 
economic,  political  and  social  conditions  in  a  given  market  and  the  introduction  oT  new  vehicles  and  technologies.  As  a  low' 
volume  producer,  we  have  less  financial  resources  than  more  established  automobile  manufacturers  to  withstand  changes  in  the 
market  and  disruptions  in  demand.  As  our  business  grows,  economic  conditions  and  trends  in  other  countries  and  regions  w  here 
we  currently  or  will  sell  our  electric  vehicles,  such  as  Europe  and  Asia,  will  impact  our  business,  prospects  and  operating  results 
as  well.  Demand  for  our  electric  vehicles  may  also  be  affected  by  factors  directly  impacting  automobile  price  or  the  cost  of 
purchasing  and  operating  automobiles,  such  as  sales  and  financing  incentives,  prices  of  raw  materials  and  parts  and  components, 
cost  of  fuel  and  governmental  regulations,  including  tariffs,  import  regulation  and  other  taxes.  Volatility  in  demand  may  lead  to 
lower  vehicle  unit  sales  and  increased  inventory,  w  hich  may  result  in  further  downward  price  pressure  and  adversely  affect  our 
business,  prospects,  financial  condition  and  operating  results.  These  effects  may  have  a  more  pronounced  impact  on  our  business 
given  our  relatively  smaller  scale  and  financial  resources  as  compared  to  many  incumbent  automobile  manufacturers. 

If  we  are  unable  to  establish  and  maintain  confidence  in  our  long-term  business  prospects  among  consumers,  analysts  and 
within  our  industry,  then  our  financial  condition,  operating  results,  business  prospects  and  stock  price  may  suffer 
materially . 

Our  vehicles  are  highly  technical  products  that  require  maintenance  and  support.  If  we  were  to  cease  or  cut  back 
operations,  even  years  from  now  ,  buyers  of  our  vehicles  from  years  earlier  might  have  much  more  difficulty  in  maintaining  their 
vehicles  and  obtaining  satisfactory  support.  As  a  result,  consumers  may  be  less  likely  to  purchase  our  vehicles  now  if  they  arc 
not  convinced  that  our  business  will  succeed  or  that  our  operations  will  continue  for  many  years.  Similarly,  suppliers  and  other 
third  parties  will  be  less  likely  to  invest  time  and  resources  in  developing  business  relationships  w  ith  us  if  they  are  not  convinced 
that  our  business  will  succeed.  If  we  are  required  to  curtail  our  expansion  plans  in  the  future  as  we  have  done  in  the  past,  this 
may  result  in  negative  perceptions  regarding  our  long-term  business  prospects  and  may  lead  to  cancellations  of  Model  S  or 
Model  X  orders  and  reservations. 

Accordingly,  in  order  to  build  and  maintain  our  business,  we  must  maintain  confidence  among  customers,  suppliers, 
analysts  and  other  parties  in  our  liquidity  and  long-term  business  prospects.  In  contrast  to  some  more  established  automakers,  we 
believe  that,  in  our  case,  the  task  of  maintaining  such  confidence  may  be  particularly  complicated  by  factors  such  as  the 
following: 

•  our  limited  operating  history: 

•  unfamiliarity  with  or  uncertainty  about  Model  X  and  future  Tesla  vehicles; 

•  uncertainty  about  the  long-term  marketplace  acceptance  of  alternative  fuel  vehicles  generally,  or  electric  vehicles 
specifically; 

•  the  perceived  prospect  that  we  will  need  ongoing  infusions  of  external  capital  to  fund  our  planned  operations: 

•  the  size  of  our  expansion  plans  in  comparison  to  our  existing  capital  base  and  scope  and  history  of  operations;  and 

•  the  prospect  or  actual  emergence  of  direct,  sustained  competitive  pressure  from  more  established  automakers,  which 
may  be  more  likely  if  our  initial  efforts  are  perceived  to  be  commercially  successful. 

Many  of  these  factors  arc  largely  outside  our  control,  and  any  negative  perceptions  about  our  long-term  business  prospects, 
even  if  exaggerated  or  unfounded,  would  likely  harm  our  business  and  make  it  more  difficult  to  raise  additional  funds  when 
needed. 

We  have  limited  experience  servicing  our  vehicles,  especially  in  certain  regions  outside  of  the  United  States,  and  we  are 
using  a  diff  erent  service  model  from  the  one  typically  used  in  the  industry.  If  we  are  unable  to  address  the  service 
requirements  of  our  existing  and  future  customers,  our  business  witl  be  materially  and  adversely  affected 

If  we  are  unable  to  successfully  address  the  service  requirements  of  our  existing  and  future  customers  and  meet  eustomer 
expectations  regarding  service,  our  business  and  prospects  will  be  materially  and  adversely  affected.  We  have  limited  experience 
servicing  our  vehicles,  especially  in  Europe  and  Asia.  Servicing  electric  vehicles  is  different  than  servicing  vehicles  w ith  internal 
combustion  engines  and  requires  specialized  skills,  including  high  voltage  training  and  servicing  techniques.  If  we  are  unable  to 
satisfactorily  service  our  customers  and  the  various  service  related  issues  that  they  are  facing  and  may  face  in  the  future,  our 
ability  to  generate  customer  loyalty,  grow  our  business  and  sell  additional  vehicles  could  be  impaired, 
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We  service  our  performance  electric  vehicles  through  our  company-owned  Tesla  service  centers,  certain  of  our  stores,  and 
through  our  mobile  serv  ice  technicians  known  as  the  Tesla  Rangers.  However,  certain  service  centers  have  been  open  for  short 
periods,  such  as  those  outside  of  the  United  States,  and  to  date  we  have  only  limited  experience  servicing  our  performance 
vehicles  at  these  locations.  We  will  need  to  open  new  standalone  sen  ice  centers  in  locations  around  the  world  and  hire  and  train 
significant  numbers  of  new  employees  to  staff  these  service  centers  and  act  as  Tesla  Rangers  in  order  to  successfully  maintain 
our  fleet  of  delivered  performance  electric  vehicles.  We  only  implemented  our  Tesla  Rangers  program  in  October  2009  and  have 
limited  experience  in  deploying  them  to  service  our  customers*  vehicles.  There  can  be  no  assurance  that  these  service 
arrangements  or  guf  limited  experience  servicing  our  vehicles  will  adequately  address  the  service  requirements  of  our  customers 
to  their  satisfaction,  or  that  wc  will  have  sufficient  resources  to  meet  these  service  requirements  in  a  timely  manner  as  the  volume 
of  vehicles  wc  are  able  to  deliver  annually  increases. 

We  do  not  expect  to  he  able  to  open  Tesla  service  centers  in  all  the  geographic  areas  in  w  hich  our  existing  and  potential 
customers  may  reside.  In  order  to  address  the  sendee  needs  of  customers  w  ho  are  not  in  geographical  proximity  to  our  service 
centers,  we  plan  to  either  transport  those  vehicles  to  the  nearest  Tesla  store  or  service  center  for  servicing  or  deploy  our  mobile 
Tesla  Rangers  to  service  the  vehicles  at  the  customer's  location.  These  special  arrangements  may  be  expensive  and  wc  may  not 
be  able  to  recoup  the  costs  of  providing  these  services  to  our  customers.  In  addition,  a  number  of  potential  customers  may  choose 
not  to  purchase  our  vehicles  because  of  the  lack  of  a  more  widespread  service  network.  If  we  do  not  adequately  address  our 
customers*  service  needs,  our  brand  and  reputation  will  he  adversely  affected,  which  in  turn,  eon  Id  have  a  materia!  and  adverse 
impact  on  our  business,  financial  condition,  operating  results  and  prospects. 

Traditional  automobile  manufacturers  in  the  United  States  do  not  provide  maintenance  and  repair  services  directly- 
Consumers  must  rather  service  their  vehicles  through  franchised  dealerships  or  through  third  party  maintenance  service 
providers.  We  do  not  have  any  such  arrangements  with  third  party  service  providers  and  it  is  unclear  when  or  even  w  hether  such 
third  party  service  providers  w  ill  he  able  to  acquire  the  expertise  to  service  our  vehicles.  At  this  point,  we  anticipate  that  we  will 
be  providing  substantially  all  of  the  service  for  our  vehicles  for  the  foreseeable  future.  As  our  vehicles  are  placed  in  more 
locations,  we  may  encounter  negative  reactions  from  our  consumers  who  are  frustrated  that  they  cannot  use  local  service  stations 
to  the  same  extent  as  they  have  with  their  conventional  automobiles  and  this  frustration  may  result  in  negative  publicity  and 
reduced  sales,  thereby  banning  our  business  and  prospects. 

In  addition,  the  motor  vehicle  industry  laws  in  many  states  require  that  service  facilities  be  available  with  respect  to 
vehicles  physically  sold  from  locations  in  the  state.  Whether  these  law's  would  also  require  that  service  facilities  he  available  w  ith 
respect  to  vehicles  sold  over  the  internet  to  consumers  in  a  state  in  which  wc  have  no  physical  presence  is  uncertain.  While  we 
believe  our  Tesla  Ranger  program  and  our  practice  of  transporting  customers*  vehicles  to  our  nearest  Tesla  service  center  would 
satisfy  regulators  in  these  circumstances,  without  seeking  formal  regulatory  guidance,  there  are  no  assurances  that  regulators  will 
not  attempt  to  require  that  wc  provide  physical  service  facilities  in  their  states.  Further,  certain  state  franchise  laws  which 
prohibit  manufacturers  from  being  licensed  as  a  dealer  or  acting  in  the  capacity  of  dealer  also  restrict  manufacturers  from 
providing  vehicle  service,  If  issues  arise  in  connection  with  these  laws,  certain  aspects  of  Tesla's  service  program  would  need  to 
be  restructured  to  comply  with  state  law,  which  may  harm  our  business. 

We  may  not  succeed  in  maintaining  and  strengthening  the  Tesla  brand,  which  won  Id  materially  and  adversely  affect 
customer  acceptance  of  our  vehicles  and  components  and  our  business,  revenues  and  prospects. 

Our  business  and  prospects  arc  heavily  dependent  on  our  ability  to  develop,  maintain  and  strengthen  the  Tesla  brand.  Any 
failure  to  develop,  maintain  and  strengthen  our  brand  may  materially  and  adversely  affect  our  ability  to  sell  the  Model  S,  Model 
X,  Model  3  and  other  future  planned  electric  vehicles,  and  sell  our  electric  powertrain  components.  If  we  do  not  continue  to 
establish,  maintain  and  strengthen  our  brand,  w  e  may  lose  the  opportunity  to  build  a  critical  mass  of  customers.  Promoting  and 
positioning  out  brand  will  likely  depend  significantly  on  our  ability  to  provide  high  quality  electric  cars  and  maintenance  and 
repair  services,  and  we  have  very  limited  experience  in  these  areas.  Any  problems  associated  with  the  Toyota  RAV4  EV  and 
Mercedes-Benz  B-Class  EV,  both  of  which  use  a  Tesla  powertrain,  or  the  Model  X  inav  hurt  the  Tesla  brand. 

In  addition,  wre  expect  that  our  ability  to  develop,  maintain  and  strengthen  the  Tesla  brand  will  also  depend  heavily  on  the 
success  of  our  marketing  efforts.  To  date,  we  have  limited  experience  with  marketing  activities  as  we  have  relied  primarily  on 
the  internet,  w  ord  of  mouth  and  attendance  at  industry  trade  shows  to  promote  our  brand.  To  further  promote  our  brand,  we  may 
be  required  to  change  our  marketing  practices,  w  hich  could  result  in  substantially  increased  advertising  expenses,  including  the 
need  to  use  traditional  media  such  as  television,  radio  and  print.  The  automob i  le  industry  is  intensely  competitive,  and  we  may 
not  be  successful  in  building,  maintaining  and  strengthening  our  brand.  Many  of  our  current  and  potential  competitors, 
particularly  automobile  manufacturers  headquartered  in  Detroit,  Japan  and  the  European  Union,  have  greater  name  recognition, 
broader  customer  relationships  and  substantially  greater  marketing  resources  than  wc  do.  If  w  e  do  not  develop  and  maintain  a 
strong  brand,  our  business,  prospects,  financial  condition  and  operating  results  will  be  materially  and  adversely  impacted. 
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If  our  vehicle  owners  customize  our  vehicles  or  change  the  charging  infrastructure  with  aftermarket  products,  the  vehicle 
may  not  operate  properly,  which  could  harm  our  business. 

Automobile  enthusiasts  may  seek  to  “hack1'  our  vehicles  to  modify  its  performance  which  could  compromise  vehicle  safety 
systems.  Also,  we  are  aware  of  customers  who  have  customized  their  vehicles  with  after-market  parts  that  may  compromise 
driver  safety.  For  example*  some  customers  have  installed  seals  that  elevate  the  driver  such  that  airbag  and  other  safety  systems 
could  be  compromised.  Other  customers  have  changed  wheels  and  tires,  while  others  have  installed  large  speaker  systems  that 
may  impact  the  electrical  systems  of  the  vehicle,  Wc  have  not  tested,  nor  do  we  endorse,  such  changes  or  products.  In  addition, 
customer  use  of  improper  external  cabling  or  unsafe  charging  outlets  can  expose  our  customers  to  injury  from  high  voltage 
electricity.  Such  unauthorized  modifications  could  reduce  the  safety  of  our  vehicles  and  any  injuries  resulting  from  such 
modifications  could  result  in  adverse  publicity  which  would  negatively  affect  our  brand  and  harm  our  business,  prospects, 
financial  condition  and  operating  results. 

Our  plan  to  expand  our  network  of  Tesla  stores t  service  centers  and  Superchargers  will  require  significant  cash 
investments  and  management  resources  and  may  not  meet  our  expectations  with  respect  to  additional  sales  of  our  electric 
vehicles,  in  addition,  we  may  not  he  able  to  open  stores  or  service  centers  in  certain  states  or  Superchargers  in  desired 
locations. 

Our  plan  to  expand  our  network  of  Tesla  stores,  service  centers  and  Superchargers  will  require  significant  cash  investments 
and  management  resources  and  may  not  meet  our  expectations  with  respect  to  additional  sales  of  our  electric  vehicles.  This 
ongoing  global  expansion  may  not  have  the  desired  effect  of  increasing  sales  and  expanding  our  brand  presence  to  the  degree  w?e 
are  anticipating.  Furthermore,  there  can  be  no  assurances  that  we  will  be  able  to  expand  on  the  budget  or  timeline  we  have 
established.  We  will  also  need  to  ensure  we  are  in  compliance  with  any  regulatory  requirements  applicable  to  the  sale  and  service 
of  our  vehicles  in  those  jurisdictions,  which  could  take  considerable  time  and  expense.  If  we  experience  any  delays  in  expanding 
our  network  of  Tesla  stores,  service  centers  and  Superchargers,  this  could  lead  to  a  decrease  in  sales  of  our  vehicles  and  could 
negatively  impact  our  business,  prospects,  financial  condition  and  operating  results.  Wc  have  opened  Tesla  stores  and  service 
centers  in  major  metropolitan  areas  throughout  North  America,  Europe  and  Asia,  and  we  plan  to  open  additional  stores  and 
serv  ice  centers  worldwide  to  support  our  ongoing  worldwide  Model  S  rollout.  We  have  also  rapidly  expanded  our  Supercharger 
network  in  the  U.S.,  Europe  and  China.  However,  vve  may  not  be  able  to  expand  at  a  sufficient  rale  and  our  planned  expansion 
will  require  significant  cash  investment  and  management  resources,  as  well  as  efficiency  in  the  execution  of  establishing  these 
locations  and  in  hiring  and  training  the  necessary  employees  to  effectively  sell  and  service  our  vehicles. 

Furthermore,  certain  states  and  foreign  jurisdictions  may  have  permit  requirements,  franchise  dealer  laws  or  similar  laws  or 
regulations  that  may  preclude  or  restrict  our  ability  to  open  stores  or  sell  vehicles  out  of  such  states  and  jurisdictions.  Any  such 
prohibition  or  restriction  may  lead  to  decreased  sales  in  such  jurisdictions,  w  hich  could  harm  our  business,  prospects  and 
operating  results.  See  Risk  Factor  "We  may  face  regulatory  limitations  on  our  ability  to  sell  vehicles  directly  or  over  the  internet 
which  could  materially  and  adversely  affect  our  ability  to  sell  our  electric  vehicles .  h  Additionally,  we  may  face  potential 
difficulties  in  finding  suitable  Supercharger  sites  in  desired  locations,  negotiating  leases  or  obtaining  required  permits  for  such 
locations. 

We  face  risks  associated  with  our  international  operations  and  expansion,  including  unfavorable  regulatory f  political,  tax 
and  labor  conditions  and  establishing  ourselves  in  new  markets,  all  of  which  could  harm  our  business. 

We  face  various  risks  associated  with  our  international  operations  and  expansion.  We  currently  have  international 
operations  and  subsidiaries  in  various  countries  and  jurisdictions  in  Europe  and  Asia  that  arc  subject  to  the  legal,  political, 
regulatory  and  social  requirements  and  economic  conditions  in  these  jurisdictions.  Additionally,  as  part  of  our  growth  strategy, 
w  c  will  continue  to  expand  our  sales,  maintenance,  repair  and  Supercharger  services  internationally,  particularly  in  China, 

I  lowevcr.  wc  have  limited  experience  to  date  selling  and  servicing  our  vehicles  internationally,  as  well  as  limited  experience 
installing  and  operating  Superchargers  internationally,  and  international  expansion  requires  us  to  make  significant  expenditures, 
including  the  establishment  of  local  operat  ing  entities,  hiring  of  local  employees  and  establishing  facil  ities  in  advance  of 
generating  any  revenue.  We  are  subject  to  a  number  of  risks  associated  with  international  business  activities  that  may  increase 
our  costs,  impact  our  ability  to  sell  our  electric  vehicles  and  require  significant  management  attention.  These  risks  include: 

•  conforming  our  vehicles  to  various  international  regulatory  and  safety  requirements  where  our  vehicles  are  sold,  or 
homologation; 

•  difficulty  in  establishing,  staffing  and  managing  foreign  operations; 

•  difficulties  attracting  customers  in  new  jurisdictions; 

•  foreign  government  taxes,  regulations  and  permit  requirements,  including  foreign  taxes  that  we  may  not  be  able  to 
offset  against  taxes  imposed  upon  us  in  the  United  Slates,  and  foreign  tax  and  other  laws  limiting  our  ability  to 
repatriate  funds  to  the  United  States; 

•  fluctuations  in  foreign  currency  exchange  rates  and  interest  rates,  including  risks  related  to  any  interest  rate  swap  or 
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•  our  ability  to  enforce  our  contractual  and  intellectual  property  rights,  especially  in  those  foreign  countries  that  do  not 
respect  and  protect  intellectual  property  rights  to  the  same  extent  as  do  the  United  Slates,  Japan  and  European 
countries,  which  increases  the  risk  of  unauthorized,  and  uncompensated,  use  of  our  technology; 

•  Uni  ted  State  sand  fo  re  i  gn  go  ve  m m  ent  trade  restri  c  t  i  o  ns,  eus  torn  s  reg  u  1  at  ions,  tari  ffs  an  d  p  r  i  ce  or  e  xch  an  ge  eo  n  t  rol  s; 

•  fore  i  gn  1  a  bor  1  a  ws ,  regu  1  at  i  on  $  and  res  frictions; 

•  preferences  of  foreign  nations  for  domestically  produced  vehicles; 

•  changes  in  diplomatic  and  trade  relationships; 

•  political  instability,  natural  disasters,  war  or  events  of  terrorism;  and 

•  the  s  tre  n  gth  of  i  ntema  t  io  na  1  ec  o  nom  i  e  s . 

Additionally,  as  we  have  expanded  into  new'  international  markets,  we  have  faced  challenges  with  ensuring  that  our 
charging  equipment  works  successfully  with  the  charging  infrastructure  in  such  markets.  For  example,  we  have  encountered  such 
challenges  in  Norway  and  China.  If  customers  experience  problems  with  the  way  our  charging  equipment  works  with  the  local 
charging  infrastructure,  or  we  are  unable  lo  adapt  our  equipment  to  resolve  such  problems,  then  the  viability  and  acceptance  of 
our  vehicles  in  such  markets  could  be  materially  and  adversely  affected. 

1  f  we  fail  to  successfully  address  these  risks,  our  business,  prospects,  operating  results  and  financial  condition  could  be 
materially  harmed. 

Developments  in  alternative  technologies  or  improvements  in  the  internal  combustion  engine  may  materially  adversely 
affect  the  demand  for  our  electric  vehicles. 

Significant  developments  in  alternative  technologies,  such  as  advanced  diesel,  ethanol,  hydrogen,  fuel  cells  or  compressed 
natural  gas,  or  improvements  in  the  fuel  economy  of  the  internal  combustion  engine,  may  materially  and  adversely  affect  our 
business  and  prospects  in  ways  we  do  not  currently  anticipate.  Any  failure  by  us  to  develop  new'  or  enhanced  technologies  or 
proccSvSes,  or  to  react  to  changes  in  existing  technologies,  could  materially  delay  our  development  and  introduction  of  new  and 
enhanced  electric  vehicles,  which  could  result  in  the  loss  of  competitiveness  of  our  vehicles,  decreased  revenue  and  a  loss  of 
market  share  to  competitors. 

The  unavailability,  reduction  or  elimination  of  or  uncertainty  regarding,  government  and  economic  incentives  in  the  US, 
and  abroad  could  have  a  material  adverse  effect  on  our  business,  financial  condition ,  operating  results  and  prospects. 

Any  reduction  or  elimination  of  government  and  economic  incentives  due  to  policy  changes  the  reduced  need  for  such 
incentives  as  the  customer  ba.se  of  our  electric  vehicles  expands,  fiscal  tightening  or  other  reasons  may  result  in  the  diminished 
competitiveness  of  the  alternative  fuel  vehicle  industry  generally  or  our  electric  vehicles  in  particular*  Such  reduction  or 
elimination  of  incentives  could  materially  and  adversely  affect  our  growth  as  well  because  our  business,  prospects,  financial 
condition  and  operating  results,  as  our  growth  depends,  in  part,  on  the  availability  and  amounts  of  government  incentives.  For 
example,  we  currently  benefit  from  certain  exemptions  in  the  United  States,  such  as  the  California  state  sales  and  use  taxes. 
Similarly,  government  programs  in  Europe  favor  the  purchase  of  electric  vehicles,  including  through  disincentives  that 
discourage  the  use  of  gas-powered  vehicles.  In  Norway,  for  example,  the  purchase  of  electric  vehicles  is  not  currently  subject  to 
import  taxes,  taxes  on  non-recurring  vehicle  fees,  the  25%  value  added  tax  or  the  purchase  taxes  that  apply  to  the  purchase  of 
gas-powered  vehicles.  If  such  government  programs  arc  reduced  or  eliminated,  or  the  available  benefits  thereunder  arc  exhausted 
earlier  than  anticipated,  sales  of  all  electric  vehicles,  including  our  Model  S,  could  be  adversely  affected.  In  addition,  customers 
in  certain  markets  may  delay  taking  delivery  of  their  Tesla  vehicles  if  they  believe  that  certain  electric  vehicle  incentives  will  be 
available  at  a  later  date,  which  may  negatively  affect  our  ability  to  achieve  our  planned  delivery  targets. 

Our  strategic  relationships  with  third  parties,  such  as  Panasonic,  are  subject  to  various  risks  which  could  adversely  affect 
our  business  and  future  prospects. 

Our  strategic  relationships  third  parties,  such  as  Panasonic  which  supplies  us  with  battery  cells  for  use  in  Model  S  and 
Model  X  and  is  our  partner  in  the  Gigafactory,  pose  various  risks  to  us,  including  potential  loss  of  access  to  important  technology 
and  vehicle  parts,  potential  loss  of  business  and  adverse  publicity.  In  addition,  these  third  parties  may  not  perform  as  expected 
under  our  agreements  with  them,  such  as  with  respect  to  vehicle  parts  quality  of  timeliness,  and  we  may  have  disagreements  or 
disputes  writh  these  third  parties.  The  occurrence  of  any  of  the  foregoing  could  adversely  affect  our  business,  prospects,  financial 
condition  and  operating  results. 
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The  operation  of  our  vehicles  is  different  from  internal  combustion  engine  vehicles  and  our  customers  may  experience 
difficulty  operating  them  properly,  including  difficulty  transitioning  between  different  methods  of  braking. 

We  have  designed  our  vehicles  to  minimize  inconvenience  and  inadvertent  driver  damage  to  the  powertrain.  In  certain 
in  stances,  these  protections  may  cause  the  vehicle  to  behave  in  ways  that  are  unfamiliar  to  drivers  of  internal  combustion 
vehicles.  For  example,  we  employ  regenerative  braking  to  recharge  the  battery  pack  in  most  modes  of  vehicle  operation.  Our 
customers  may  become  accustomed  to  using  this  regenerative  braking  instead  of  the  wheel  brakes  to  slow  the  vehicle.  However, 
when  the  vehicle  is  at  maximum  charge,  the  regenerative  braking  is  not  needed  and  is  not  employed  by  the  vehicle.  Accordingly, 
our  customers  may  have  difficulty  shifting  between  different  methods  of  braking.  In  addition,  we  use  safety  mechanisms  to  limit 
motor  torque  when  the  powertrain  system  reaches  elevated  temperatures.  In  such  instances,  the  vehicle's  acceleration  and  speed 
will  decrease.  Finally,  if  the  driver  permits  the  battery  pack  to  substantially  deplete  its  charge,  the  vehicle  will  progressively  limit 
motor  torque  and  speed  to  preserve  the  charge  that  remains.  The  vehicle  will  lose  speed  and  ultimately  coast  to  a  stop.  Despite 
several  warnings  about  an  imminent  loss  of  charge,  the  ultimate  loss  of  speed  may  be  unexpected. 

There  can  be  no  assurance  that  our  customers  will  operate  the  vehicles  properly,  especially  in  these  situations.  Any 
accidents  resulting  from  such  failure  to  operate  our  vehicles  properly  could  harm  our  brand  and  reputation,  result  in  adverse 
publicity  and  product  liability  claims,  and  have  a  material  adverse  effect  on  our  business,  prospects,  financial  condition  and 
operating  results.  In  addition,  if  consumers  dislike  these  features,  they  may  choose  not  to  buy  additional  cars  from  us,  which 
could  also  harm  our  business  and  prospects. 

If  we  are  unable  to  keep  up  with  advances  in  electric  vehicle  technology ,  we  may  suffer  a  decline  in  our  competitive 
position . 

We  may  be  unable  to  keep  up  with  changes  in  electric  vehicle  technology  and,  as  a  result,  may  suffer  a  decline  in  our 
competitive  position.  Any  failure  to  keep  up  with  advances  in  electric  vehicle  technology  would  result  in  a  decline  in  our 
competitive  position  which  would  materially  and  adversely  affect  our  business,  prospects,  operating  results  and  financial 
condition.  Our  research  and  development  efforts  may  not  be  sufficient  to  adapt  to  changes  in  electric  vehicle  technology.  As 
technologies  change,  we  plan  to  upgrade  or  adapt  our  vehicles  and  introduce  newr  models  in  order  to  continue  to  provide  vehicles 
writh  the  latest  technology,  in  particular  battery  cell  technology.  However,  our  vehicles  may  not  compete  effectively  with 
alternative  vehicles  if  we  are  not  able  to  source  and  integrate  the  latest  technology  into  our  vehicles.  For  example,  we  do  not 
currently  manufacture  battery  cells,  which  makes  us  dependent  upon  other  suppliers  of  battery  cell  technology  for  our  battery 
packs. 

If  we  are  unable  to  attract  and/or  retain  key  employees  and  hire  qualified  management ,  technical,  vehicle  engineering  and 
manufacturing  personnel  our  ability  to  compete  could  he  harmed  and  our  stock  price  may  decline . 

The  loss  of  the  services  of  any  of  our  key  employees  could  disrupt  our  operations,  delay  the  development  and  introduction 
of  our  vehicles  and  services,  and  negatively  impact  our  business,  prospects  and  operating  results  as  well  as  cause  our  stock  price 
to  decline.  In  particular,  we  are  highly  dependent  on  the  services  of  Elon  Musk,  our  Chief  Executive  Officer,  Product  Architect 
and  Chairman  of  our  Board  of  Directors,  and  JB  Straubel,  our  Chief  Technical  Officer.  None  of  our  key  employees  is  bound  by 
an  employment  agreement  tor  any  specific  term.  There  can  be  no  assurance  that  we  will  be  able  to  successfully  attract  and  retain 
senior  leadership  necessary  to  grow  our  business.  Our  future  success  depends  upon  our  ability  to  attract  and  retain  our  executive 
officers  and  other  key  technology,  sales,  marketing,  engineering,  manufacturing  and  support  personnel  and  any  failure  to  do  so 
could  adversely  impact  our  business,  prospects,  financial  condition  and  operating  results.  We  have  in  the  past  and  may  in  the 
future  experience  difficulty  in  retaining  members  of  our  senior  management  team  as  well  as  technical,  vehicle  engineering  and 
manufacturing  personnel  due  to  various  factors,  such  as  a  very  competitive  labor  market  lor  talented  individuals  w  ith  automotive 
experience.  In  addition,  wc  do  not  have  “key  person"  life  insurance  policies  covering  any  of  our  officers  or  other  key  employees. 

Currently  in  Northern  California,  there  is  increasing  competition  for  talented  individuals  with  the  specialized  knowledge  of 
electric  vehicles,  software  engineers,  manufacturing  engineers  and  other  skilled  employees  and  this  competition  affects  both  our 
ability  to  retain  key  employees  and  hire  new'  ones.  Our  continued  success  depends  upon  our  continued  ability  to  hire  ncwr 
employees  in  a  timely  manner  and  retain  current  employees.  Additionally,  we  compete  w  ith  many  mature  and  prosperous 
companies  in  Northern  California  that  have  far  greater  financial  resources  than  we  do  and  thus  can  offer  current  or  perspective 
employees  more  lucrative  incentive  packages  than  we  can.  Any  difficulties  in  retaining  current  employees  or  recruiting  new  ones 
would  have  an  adverse  effect  on  our  performance* 

We  are  highly  dependent  on  the  services  of  Eton  Musk,  our  Chief  Executive  Officer 

We  are  highly  dependent  on  the  services  of  Eton  Musk,  our  Chief  Executive  Officer,  Product  Architect,  Chairman  of  our 
Board  of  Directors  and  largest  stockholder.  Although  Mr.  Musk  spends  significant  time  with  Tesla  and  is  highly  active  in  our 
management,  he  does  not  devote  his  full  time  and  attention  to  Tesla.  Mr.  Musk  also  currently  serves  as  Chief  Executive  Officer 
and  Chief  Technical  Officer  of  Space  Exploration  Technologies,  a  developer  and  manufacturer  of  space  launch  vehicles,  and 
Chairman  of  SolarCity,  a  solar  equipment  installation  company. 
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We  are  subject  to  various  environmental  and  safety  laws  and  regulations  that  could  impose  substantial  costs  upon  us  and 
negatively  impact  our  ability  to  operate  our  manufacturing  facilities. 

As  an  automobile  manufacturer,  we  are  subject  to  national,  slate,  provincial  and/or  local  environmental,  health  and  Safety 
laws  and  regulations,  including  laws  relating  to  the  use,  handling,  storage,  disposal  and  human  exposure  to  hazardous  materials, 
both  in  the  United  States  and  abroad.  Environmental  and  health  and  safety  laws  and  regulations  can  be  complex,  and  we  expect 
that  our  business  and  operations  will  be  affected  by  new,  or  future  amendments  to,  such  laws  that  may  require  us  to  change  our 
operations,  potentially  resulting  in  a  material  adverse  effect  on  our  business.  These  laws  can  give  rise  to  liability  for 
administrative  oversight  costs,  cleanup  costs,  property  damage,  bodily  injury  and  associated  Fines  and  penalties.  Capital  and 
operating  expenses  needed  to  comply  with  environmental,  health  and  safety  laws  and  regulations  can  be  significant,  and 
violations  of  those  laws  may  result  in  substantial  fines  and  penalties,  third  party  damages,  suspension  of  production  or  a 
cessation  of  our  operations.  These  expenses  could  have  a  material  adverse  effect  on  our  financial  condition  or  operating  results. 

Contamination  at  properties  formerly  owned  or  operated  by  us.  as  well  as  at  properties  we  will  own  and  operate,  and 
properties  to  which  hazardous  substances  were  sent  by  us,  may  result  in  liability  for  us  under  environmental  laws  and 
regulations,  including,  but  not  limited  to  the  Comprehensive  Environmental  Response,  Compensation  and  Liabi lily  Act 
(CERCLA).  The  government  can  impose  liability  on  us  under  CERCLA  for  the  full  amount  of  remediation-related  costs  of  a 
contaminated  site  without  regard  to  fault.  Such  costs  can  include  those  associated  with  the  investigation  and  cleanup  of 
contaminated  soil,  ground  water  and  buildings  as  well  as  to  reverse  impacts  to  human  health  and  damages  to  natural  resources. 

We  may  also  face  unexpected  delays  in  obtaining  the  necessary  permits  and  approvals  required  by  environmental  laws  in 
connection  with  our  manufacturing  facilities  that  could  require  significant  time  and  tinancial  resources  and  negatively  impact  our 
ability  to  operate  these  facilities,  which  would  adversely  impact  our  business  prospects  and  operating  results.  As  the  ow  ner  of  the 
Tesla  Factory  and  surrounding  land,  we  may  be  responsible  under  federal  and  state  laws  and  regulations  for  the  entire 
investigation  and  remediation  of  any  environmental  contamination  at  the  Tesla  Factory,  whether  it  occurred  before  or  after  the 
date  we  purchased  ihe  properly.  When  Tesla  purchased  the  property,  the  previous  owner  and  operator  of  the  Tesla  Factory,  New 
United  Motor  Manufacturing,  Inc.  (NUMMI),  identified  environmental  conditions  at  the  Tesla  Factory  that  could  adversely 
affect  soil  and  groundwater,  and  agreed  to  remediate  these  conditions.  Although  NUMMI  stated  that  it  fully  documented  and 
managed  all  environmental  issues  at  the  Tesla  Factory,  we  cannot  determine  with  certainty  the  truth  of  this  statement,  nor  the 
total  costs  to  remediate  any  pre-existing  contamination  that  may  eventually  be  found.  We  have  reached  an  agreement  with 
NUMMI  under  which,  over  a  ten  year  period,  we  will  pay  the  first  SI  5.0  million  of  any  costs  of  any  governmental  I  y-required 
remediation  activities  for  contamination  that  existed  prior  to  the  closing  of  the  purchase  for  any  known  or  unknown 
environmental  conditions  (Remediation  Activities),  and  NUMMI  has  agreed  to  pay  the  next  SI 5.0  million  for  such  Remediation 
Activities,  Our  agreement  provides,  in  part,  that  NUMMI  will  pay  up  to  the  fust  $15.0  million  on  our  behalf  if  such  expenses  are 
incurred  in  the  first  four  years  of  our  agreement,  subject  to  our  reimbursement  of  such  costs  on  the  fourth  anniversary  date  of  the 
closing. 

On  either  the  ten-year  anniversary  of  the  closing  or  whenever  $30,0  million  has  been  spent  on  Remediation  Activities, 
whichever  comes  first,  NUMMI ’s  liability  to  us  with  respect  to  Remediation  Activities  ceases,  and  we  are  responsible  for  any 
and  all  environmental  conditions  at  the  Fremont  site.  At  that  point  in  time,  we  have  agreed  to  indemnify,  defend,  and  hold 
harmless  NUMMI  from  all  liability,  including  attorney  fees,  or  any  costs  or  penalties  it  may  incur  arising  out  of  or  in  connection 
with  any  claim  relating  to  environmental  conditions  and  we  have  released  NUMMI  for  any  known  or  unknown  claims  except  for 
NUMMI's  obligations  for  representations  and  warranties  under  the  agreement. 

There  are  no  assurances  that  NUMMI  will  perform  its  obligations  under  our  agreement  and  NUMMI’s  failure  to  perform  would 
requite  us  to  undertake  these  obligations  at  a  potentially  significant  cost.  Such  performance  may  also  adversely  affect  the  production 
capacity  of  and  our  ability  to  operate,  the  Tesla  Factory.  Any  Remediation  Activities  or  other  environmental  conditions  at  the  Fremont  site 
could  hann  our  operations  and  the  future  use  and  value  of  the  Fremont  site  and  could  delay  our  production  plans  for  Model  S. 

Our  business  may  be  adversely  affected  by  union  activities. 

Although  none  of  our  employees  arc  currently  represented  by  a  labor  union,  it  is  common  throughout  the  automobile 
industry  generally  for  many  employees  at  automobile  companies  to  belong  to  a  union,  which  can  result  in  higher  employee  costs 
and  increased  risk  of  work  stoppages.  Our  employees  may  join  or  seek  recognition  to  form  a  labor  union,  or  we  may  be  required 
to  become  a  union  signatory.  Our  automobile  production  facility  in  Fremont,  California  was  purchased  from  NUMMI.  Prior 
employees  of  NUMMI  were  union  members  and  our  future  work  force  at  this  facility  may  be  inclined  to  vote  in  favor  of  forming 
a  labor  union.  We  also  own  and  operate  another  component  manufacturing  facility  in  Lathrop,  California.  Furthermore,  we  are 
directly  or  indirectly  dependent  upon  companies  with  unionized  work  forces,  such  as  parts  suppliers  and  trucking  and  freight 
companies,  and  work  stoppages  or  strikes  organized  by  such  unions  could  have  a  ma ferial  adverse  impact  on  our  business, 
financial  condition  or  operating  results.  If  a  work  stoppage  occurs,  it  could  delay  the  manufacture  and  sate  of  our  performance 
electric  vehicles  and  have  a  material  adverse  effect  on  our  business,  prospects,  operating  results  or  financial  condition.  The  mere 
fact  that  our  labor  force  could  be  unionized  may  harm  our  reputation  in  the  eyes  of  some  investors  and  thereby  negatively  affect 
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We  are  subject  to  substantial  regulation,  which  is  evolving f  anti  unfavorable  changes  or  failure  by  us  to  comply  with  these 
regulations  could  substantially  harm  our  business  and  operating  results. 

The  production  and  sale  of  motor  vehicles,  in  general  ami  specifically  related  to  electric  vehicles,  are  subject  to  substantial 
regulation  under  international,  federal,  state,  and  local  laws.  We  have  incurred,  and  expect  to  continue  to  incur,  significant  costs 
in  complying  with  these  regulations. 

Regulations  related  to  the  electric  vehicle  industry  and  alternative  energy  are  currently  evolving  and  we  face  risks 
associated  with  changes  to  these  regulations.  In  the  United  States,  the  following  arc  examples  of  regulatory  and  statutory  issues 
facing  us: 

•  the  imposition  of  a  carbon  tax  or  the  introduction  of  a  cap-and-trade  system  on  electric  utilities  could  increase  the  cost 
of  electricity: 

•  increasingly  stringent  Clean  Air  Act  emission  regulations  affecting  power  plants  used  to  generate  electricity  could 
increase  the  cost  of  electricity; 

•  changes  to  the  regulations  governing  the  assembly  and  transportation  of  lithium-ion  battery  packs,  such  as  the  UN 
Recommendations  of  the  Safe  Transport  of  Dangerous  Goods  Model  Regulations  or  regulations  adopted  by  the  U.S. 
Pipeline  and  Hazardous  Materials  Safely  Administration  (PI1MSA)  could  increase  the  cost  of  lithium-ion  battery 
packs  or  restrict  their  transport; 

•  the  amendment  or  rescission  of  the  federal  law  and  regulations  mandating  increased  fuel  economy  in  the  United 
Slates,  referred  to  as  the  Corporate  Average  Fuel  Economy  (CAFE)  standards,  could  reduce  new  business 
opportunities  for  our  powertrain  sales  and  development  activities; 

•  the  amendment  or  rescission  of  federal  greenhouse  gas  tailpipe  emission  regulations  administered  by  EPA  under  the 
authority  of  the  Clean  Air  Act  could  reduce  new  business  opportunities  for  our  powertrain  sales  and  development 
activities; 

•  the  amendment  or  rescission  of  California's  zero  emission  vehicle  (ZEV)  regulations  administered  by  the  California 
Air  Resources  Board  under  the  California  Health  &  Safety  Code  could  reduce  new  business  opportunities  for  our 
powertrain  sales  and  development  activities,  as  well  as  our  ability  to  monetize  ZF.V  credits  not  only  in  California,  but 
also  in  the  eleven  additional  states  that  have  adopted  the  California  program; 

•  increased  sensitivity  by  regulators  to  the  needs  of  established  automobile  manufacturers  with  large  employment  bases, 
high  fixed  costs  and  business  models  based  on  the  internal  combustion  engine  could  lead  them  to  pass  regulations  that 
could  reduce  the  compliance  costs  of  such  established  manufacturers  or  mitigate  the  effects  of  government  efforts  to 
promote  alternative  fuel  vehicles; 

•  changes  to  the  vehicle-specific  Federal  Motor  Vehicle  Safety  Standards,  which  govern  how  all  motor  vehicles  arc 
made  within  the  United  States,  could  result  in  costly  changes  to  how  current  vehicles  are  produced;  and 

•  changes  to  regulations  governing  the  export  of  our  products  could  increase  our  delivery  costs  to  outside  the  United 
States  or  force  us  to  charge  consumers  in  such  jurisdictions  a  higher  price  for  out  vehicles. 

In  addition,  as  the  automotive  industry  moves  towards  greater  use  of  electronics  in  vehicle  systems,  NHTSA  and  other 
regulatory  bodies  may  regulate  these  electronic  systems  more  stringently,  particularly  as  concerns  about  distracted  driving 
increase.  Such  concerns  could  affect  use  of  electronic  systems  in  Model  S?  such  as  the  1 7  inch  display  screen,  which  could 
reduce  the  appeal  of  Model  S  or  require  adjustments  to  the  display  screen’s  functionality. 

As  we  are  currently  delivering  vehicles  in  Europe  and  Asia,  we  are  subject  to  laws  and  regulations  applicable  to  the  import, 
sale  and  service  of  automobiles  in  those  regions.  For  example,  we  are  required  to  meet  vehicle-specific  safety’  standards  that  are 
often  materially  different  from  U,S,  requirements,  thus  resulting  in  additional  investment  into  the  vehicles  and  systems  to  ensure 
regulators  compliance.  Unlike  in  the  U.S.  w  here  we  self-certify  our  vehicles'  compliance  with  standards,  we  must  obtain 
advanced  approval  from  regulatory  agencies  regarding  the  proper  certification  or  homologation  of  our  vehicles  to  enter  into  these 
markets.  This  process  necessitates  that  foreign  regulatory  officials  review  and  certify  our  vehicles  prior  to  market  entry.  In 
addition,  we  must  comply  with  regulations  applicable  to  vehicles  after  they  enter  the  market,  including  foreign  reporting 
requirements  and  recall  management  systems. 

To  the  extent  U.S.  or  international  laws  change,  some  or  all  of  our  vehicles  may  not  comply  with  any  new  applicable 
international,  federal,  slate  or  local  laws,  which  would  have  an  adverse  effect  on  our  business.  Compliance  with  changing 
regulations  could  be  burdensome,  time  consuming,  and  expensive.  To  the  extent  compliance  with  new  regulations  is  cost 
prohibitive,  our  business,  prospects,  financial  condition  and  operating  results  will  be  adversely  affected. 
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We  retain  certain  personal  information  about  our  customers  and  may  be  subject  to  various  privacy  and  consumer 
protection  laws. 

Our  collection,  use,  retention,  security  and  transfer  of  personal  information  of  our  customers  is  subject  to  federal,  state,  and 
international  laws.  These  laws  continue  to  be  enacted  and  may  be  inconsistent  from  jurisdiction  to  jurisdiction.  Complying  with 
changing  international  laws  may  cause  us  to  incur  substantial  costs,  expose  us  to  legal  liability  or  require  us  to  change  our 
business  praetiees.  Our  privacy  policy  is  posted  on  our  website,  and  any  failure  by  us  or  our  vendor  or  other  business  partners  to 
comply  with  it  or  with  federal,  state  or  international  privacy,  data  protection  or  security  laws  or  regulations  could  result  in 
regulatory  or  litigation-related  actions  against  us,  legal  liability,  fines,  damages  and  other  costs.  Although  we  take  steps  to  protect 
the  security  of  our  customers  ’  personal  information,  we  may  be  required  to  expend  significant  resources  to  comply  with  data 
breach  requirements  if  third  parries  improperly  obtain  and  use  the  personal  information  of  our  customers  or  we  otherwise 
experience  a  data  loss  with  respect  to  customers'  personal  information.  A  major  breach  of  our  network  security  and  systems 
could  have  serious  negative  consequences  for  our  businesses  and  future  prospects,  including  possible  fines,  penalties  and 
damages,  reduced  customer  demand  for  our  vehicles,  and  hann  to  our  reputation  and  brand. 

We  may  he  compelled  to  undertake  product  recalls  or  take  other  actions,  which  could  adversely  affect  our  brand  image 
an  d  fin  an  ciat  perform  an  ce. 

Any  product  recall  in  the  future  may  result  in  adverse  publicity,  damage  our  brand  and  adversely  affect  our  business, 
prospects,  operating  results  and  financial  condition.  We  previously  experienced  product  recalls  in  May  2009,  October  2010  and 
June  2013,  none  of  which  was  related  to  our  electric  powertrain.  In  April  2009,  we  determined  that  a  condition  caused  by 
insufficient  torqueing  of  the  rear  inner  hub  flange  bolt  existed  in  some  of  our  Tesla  Roadsters,  as  a  result  of  a  missed  process 
during  the  manufacture  of  the  Tesla  Roadster  glider.  In  October  2010,  we  initiated  a  product  recall  after  the  12  volt,  low  voltage 
auxiliary  cable  in  a  single  vehicle  chafed  against  the  edge  of  a  carbon  fiber  panel  in  the  vehicle  causing  a  short,  smoke  and 
possible  fire  behind  the  right  front  headlamp  of  the  vehicle.  In  June  2013,  we  initiated  a  recall  of  slightly  more  than  one  thousand 
Model  $  vehicles  to  inspect  and  repair  rear  seat  strikers  that  may  have  been  compromised  during  the  assembly  process.  Rear  seat 
strikers  are  used  to  retain  the  rear  seat  backs  in  an  upright  position.  Failure  of  this  component  may  have  resulted  in  collapse  of 
the  rear  scat  back  during  a  crash.  Finally,  in  January  2014,  we  implemented  a  firmware  update  to  address  issues  with  certain 
Universal  Mobile  Connector  NEMA  14-50  adapters,  which  arc  part  of  the  charging  units  and  are  not  part  of  the  vehicles 
themselves,  potentially  overheating  during  charging,  hi  the  future,  we  may  at  various  times,  voluntarily  or  involuntarily,  initiate  a 
recall  if  any  of  our  vehicles,  including  Model  S,  or  our  electric  pow  ertrain  components  prove  to  be  defective  or  noncompliant 
with  applicable  federal  motor  vehicle  safety  standards.  Such  recalls,  voluntary  or  involuntary,  involve  significant  expense  and 
diversion  of  management  attention  and  other  resources,  and  could  adversely  affect  our  brand  image  in  our  target  markets,  as  well 
as  our  business,  prospects,  financial  condition  and  results  of  operations. 

Our  current  and  future  warranty  reserves  may  he  insufficient  to  cover  future  warranty  claims  which  could  adversely  affect 
our  financial  performance . 

If  our  w  arranty  reserves  are  inadequate  to  cover  future  w  arranty  claims  on  our  vehicles,  our  business,  prospects,  financial 
condition  and  operating  results  could  be  materially  and  adversely  affected.  Warranty  reserves  include  management’s  best 
estimate  of  the  projected  costs  to  repair  or  to  replace  items  under  warranty.  These  estimates  are  based  on  actual  claims  incurred 
to-date  and  an  estimate  of  the  nature,  frequency  and  costs  of  future  claims.  These  estimates  are  inherently  uncertain  and  changes 
to  our  historical  or  projected  experience  may  cause  material  changes  to  our  warranty  reserves  in  the  future.  Subject  to  separate 
limited  warranties  for  the  supplemental  restraint  system  and  battery,  we  provide  a  four  year  or  50,000  mile  Newr  Vehicle  Limited 
Warranty  for  the  purchasers  of  Model  S.  The  New  Vehicle  Limited  Warranty  for  Model  S  also  covers  the  drive  unit  for  eight 
years  and  the  battery  for  a  period  of  eight  years  or  125,000  miles  or  unlimited  miles,  depending  on  the  size  of  the  vehicle’s 
battery;  although  the  battery's  charging  capacity  is  not  covered  under  the  New  Vehicle  Limited  Warranty  or  any  Extended 
Service  plan. 

In  addition,  customers  have  the  opportunity  to  purchase  an  Extended  Service  plan  for  the  period  after  the  end  of  the  New 
Vehicle  Limited  Warranty  for  Model  S  to  cover  additional  services  for  an  additional  four  years  or  50,000  miles,  provided  ir  is 
purchased  within  a  specified  period  of  time.  The  New  Vehicle  Limited  Warranty  and  Extended  Service  plans  for  the  Tesla 
Roadster  and  Model  S  are  subject  to  certain  limitations,  exclusions  or  separate  warranties,  including  certain  wear  items,  such  as 
tires,  brake  pads,  paint  and  general  appearance,  and  battery  performance,  and  is  intended  to  cover  parts  and  labor  to  repair 
defects  in  material  or  workmanship  in  the  vehicle  including  the  body,  chassis,  suspension,  interior,  electronic  systems, 
powertrain  and  brake  system.  We  have  previously  provided  our  Tesla  Roadster  customers  with  a  battery  replacement  option  to 
replace  the  battery  in  their  vehicles  at  any  lime  after  the  expiration  of  the  New  Vehicle  Limited  Warranty  but  before  the  tenth 
anniversary  of  the  purchase  date  of  their  vehicles.  Additionally,  in  20 13,  as  part  of  our  ongoing  efforts  to  improve  the  customer 
ownership  experience,  we  expanded  the  battery  pack  warranty  and  also  eliminated  the  annual  serv  ice  requirement  that  w  as 
needed  to  keep  the  New  Vehicle  Limited  Warranty  in  effect.  Should  this  change  in  warranty  coverage  lead  to  an  increase  in 
warranty  claims,  wc  may  need  to  record  additional  warranty  reserves  which  would  negatively  affect  otir  profitability. 


https:  w  ww.sec.gov/Archives/cdgar/data/1 3 1 8605, 000 1564590 1500 103 1/Lsla-l  0k_201 4 123  I  Jitm 


8  28/2018 


Page  51  of  140 


34 


https:. /u  wwisec.gov/Archives/edgar/daia/13 1 8605/0001 564590 1SOO 1 03 1  Isla- 1  Ok  2014123 1  .him 


8/28/2018 


Page  52  of  140 


Our  insurance  strategy  may  not  he  adequate  to  protect  us  from  all  business  risks * 

We  may  be  subject,  in  the  ordinary  course  of  business,  lo  losses  resulting  from  products  liability,  accidents,  acts  of  God 
and  other  claims  against  us,  for  which  we  may  have  no  insurance  coverage.  While  we  currently  maintain  general  liability, 
automobile,  property,  workers'  compensation,  and  directors'  and  officers’  insurance  policies,  as  a  general  matter,  we  do  not 
maintain  as  much  insurance  coverage  as  many  other  companies  do,  and  in  some  cases,  wc  do  not  maintain  any  at  all. 
Additionally,  the  policies  that  we  do  have  may  include  significant  deductibles,  and  wc  cannot  be  certain  that  our  insurance 
coverage  will  be  sufficient  to  cover  all  future  claims  against  us,  A  loss  that  is  uninsured  or  which  exceeds  policy  limits  may 
require  us  to  pay  substantial  amounts,  which  could  adversely  affect  our  financial  condition  and  operating  results. 

Our  financial  results  may  vary  significantly  from  period-to-period  due  fluctuations  in  our  operating  costs  and  the 
seasonality  of  oar  business. 

Wc  expect  our  period-to-period  operating  results  to  vary  based  on  our  operating  costs  which  we  anticipate  will  increase 
significantly  in  future  periods  as  wc,  among  other  things,  design,  develop  and  manufacture  Model  X  and  future  products, 
increase  the  production  capacity  at  our  manufacturing  facilities  to  produce  vehicles  at  higher  volumes,  develop  the  Giga factory, 
open  new  Tesla  service  centers  with  maintenance  and  repair  capabilities,  open  new  Supercharger  locations,  increase  our  sales 
and  marketing  activities,  and  increase  our  general  and  administrative  functions  to  support  our  growing  operations.  As  a  result  of 
these  factors,  wc  believe  that  quarter- to-quarter  comparisons  of  our  operating  results,  especially  in  the  short-term,  are  not 
necessarily  meaningful  and  that  these  comparisons  cannot  be  relied  upon  as  indicators  of  future  performance.  Moreover,  our 
operating  results  may  not  meet  expectations  of  equity  research  analysts  or  investors.  If  any  of  this  occurs,  the  trading  price  of  our 
common  stock  could  fall  substantially,  either  suddenly  or  over  time. 

Additionally,  sales  of  new  cars  in  the  automobile  industry  typically  decline  over  the  winter  season  and  are  generally  higher 
during  the  spring  and  summer  months.  We  anticipate  that  our  sales  of  Model  S  and  future  models  may  have  similar  seasonality, 
but  our  limited  operating  history7  makes  it  difficult  for  us  to  judge  the  exact  nature  or  extent  of  the  seasonality  of  our  business. 
Our  operating  results  could  also  suffer  if  we  do  not  achieve  revenue  consistent  with  our  expectations  for  this  seasonal  demand 
because  many  of  our  expenses  are  based  on  anticipated  levels  of  annual  revenue. 

Unauthorized  control  or  manipulation  of  our  vehicles  *  systems  may  cause  them  to  operate  improperly  or  not  at  all ,  or 
compromise  their  safety  and  data  security,  which  could  result  in  toss  of  confidence  in  us  and  our  vehicles  and  harm  our 
business . 

There  have  been  reports  of  vehicles  of  other  automobile  manufacturers  being  "'hacked"  to  grant  access  and  operation  of  the 
vehicles  to  unauthorized  persons  and  would-be  thieves.  Our  vehicles,  and  in  particular  Model  S,  are  technologically  advanced 
machines  requiring  the  interoperation  of  numerous  complex  and  evolving  hardware  and  software  systems.  Subject  to  our 
customers’  ability  to  opt  out  pursuant  to  our  privacy  policy.  Model  S  is  designed  with  built-in  data  connectivity  to  accept  arid 
install  periodic  remote  updates  from  us  to  improve  or  update  the  functionality  of  these  systems.  Although  we  have  designed, 
implemented  and  tested  security’  measures  to  prevent  unauthorized  access  to  our  vehicles  and  their  systems,  our  information 
technology  networks  and  communications  w  ith  our  vehicles  may  be  vulnerable  to  interception,  manipulation,  damage, 
disruptions  or  shutdowns  due  to  attacks  by  hackers  or  breaches  due  to  errors  by  personnel  who  have  access  to  our  networks  and 
systems.  Any  such  attacks  or  breaches  could  result  in  unexpected  control  of  or  changes  to  our  vehicles'  functionality,  user 
interface  and  performance  characteristics.  Hackers  may  also  use  similar  means  lo  gain  access  to  data  stored  in  or  generated  by 
the  vehicle,  such  as  its  current  geographical  position,  previous  and  stored  destination  address  history  and  web  browser 
“favorites/'  Any  such  unauthorized  control  of  vehicles  or  access  to  or  loss  of  information  could  result  in  legal  claims  or 
proceedings  and  negative  publicity,  which  w  ould  negatively  affect  our  brand  and  harm  our  business,  prospects,  financial 
condition  and  operating  results. 

The  range  and  power  of  our  electric  vehicles  on  a  single  charge  declines  over  time,  and  this  may  negatively  influence 
potential  customers  ~  decisions  whether  to  purchase  our  vehicles. 

The  range  and  power  of  our  electric  vehicles  on  a  single  charge  declines  principally  as  a  function  of  usage,  time  and 
charging  patterns  as  well  as  other  factors.  How  a  customer  uses  their  Tesla  vehicle,  the  frequency  of  recharging  the  battery  pack 
at  a  lowr  state  of  charge  and  the  means  of  charging  can  result  in  additional  deterioration  of  the  battery  pack’s  ability  to  hold  a 
charge  over  the  long  ten rr  For  example,  we  currently  expect  that  our  battery  pack  tor  the  Tesla  Roadster  will  retain 
approximately  70%  of  its  ability  to  hold  its  initial  charge  after  approximately  100,000  miles  or  seven  years,  which  will  result  in  a 
decrease  to  the  vehicle’s  initial  range  and  power.  Preliminary’  internal  testing  and  customer  results  of  Model  $  lo  date  suggest 
that  deterioration  of  the  Model  S  battery  pack  to  be  less  than  the  Roadster,  however,  such  battery  pack  deterioration  and  the 
related  decrease  in  range  and  power  over  time  as  well  as  any  perceived  deterioration  or  fluctuation  in  range  may  negatively 
influence  potential  customer  decisions  whether  to  purchase  our  vehicles,  which  may  harm  our  ability  to  market  and  sell  our 
vehicles. 
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We  may  need  or  want  to  raise  additional  funds  and  these  funds  may  not  be  available  to  as  when  we  need  them .  If  we 
cannot  raise  additional  funds  when  we  need  or  want  them,  our  operations  and  prospects  could  be  negatively  affected. 

The  design,  manufacture,  sale  and  servicing  of  automobiles  is  a  capital  intensive  business.  We  expect  that  our  principal 
sources  of  liquidity  will  provide  us  adequate  liquidity  based  on  our  euirent  plans.  However,  until  we  are  consistently  generating 
positive  free  cash  flows,  if  the  costs  for  developing  and  manufacturing  Model  X  exceed  our  expectations  or  if  we  incur  any 
significant  unplanned  expenses  or  embark  on  or  accelerate  new  significant  strategic  investments,  such  as  the  Gigafactory,  we 
may  need  to  raise  additional  funds  through  the  issuance  of  equity,  equity- related  or  debt  securities  or  through  obtaining  credit 
from  government  or  financial  institutions.  This  capital  will  be  necessary  to  fund  our  ongoing  operations,  continue  research  and 
development  projects,  including  those  for  our  planned  Model  X  crossover  and  Model  3  vehicle,  establish  sales  and  serv  ice 
centers,  build  and  deploy  Superchargers  and  to  make  the  investments  in  tooling  and  manufacturing  capital  required  to  introduce 
Model  X.  We  cannot  be  certain  that  additional  funds  will  be  available  to  us  on  favorable  terms  when  required,  or  at  all.  If  we 
cannot  raise  additional  funds  when  we  need  them,  our  financial  condition,  results  of  operations,  business  and  prospects  could  be 
tna  leriall  y  ad  v  erse  1  y  a  fleeted . 

If  we  fail  to  effectively  manage  the  residual,  financing  and  credit  risks  for  our  recently  launched  Model  S  leasing 
program ,  our  business  may  suffer. 

We  recently  introduced  a  leasing  program  in  the  United  States  and  Canada  through  our  captive  finance  company,  Tesla 
Finance.  The  profitability  of  the  leasing  program  depends  on  our  ability  to  accurately  project  residual  values,  secure  adequate 
financing  and'or  business  partners  to  fund  and  grow  this  program,  and  manage  customer  credit  risk.  If  actual  residual  values  of 
Model  S  vehicles  are  below  our  estimates,  w  e  may  suffer  lower  profitability  or  potentially  have  losses.  If  we  are  unable  to 
adequately  fund  our  leasing  program  with  either  internal  funds  or  external  financing  sources,  we  may  be  unable  to  grow  our 
sales.  Additionally,  if  we  do  not  properly  screen  customers  for  ability  to  pay  their  leases  on  time,  we  may  be  exposed  to 
excessive  credit  risks  and  associated  losses.  Furthermore,  if  our  leasing  business  grows  substantially,  our  business  may  suffer  if 
we  cannot  effectively  manage  the  greater  levels  of  residual  and  credit  risks  resulting  from  growth.  Finally,  if  we  do  not 
successfully  monitor  and  comply  with  federal  and  state  financial  regulations  and  consumer  protection  laws  governing  lease 
transactions,  we  may  become  sub  ject  to  enforcement  actions  or  penalties,  either  of  which  may  harm  our  business. 

Any  failure  to  execute  on  the  Daimler  B -Cl ass  E  V  program  could  hurt  our  reputation  as  well  as  our  profitability  on  this 
program . 

We  have  worked  with  Daimler  to  develop  a  full  electric  powertrain  for  a  Daimler  Mercedes-Benz  B-CIass  EV  vehicle.  We 
have  substantially  completed  our  development  services  under  this  B -Class  program  and  commenced  production  of  electric 
powertrains  and  battery  packs  for  Daimler,  The  supply  agreement  for  these  products  contemplates  customary  obligations  of  us 
such  as  timely  deliveries,  warranty  and  product  defect  obligations.  If  we  fail  to  meet  these  obligations,  or  if  we  exceed  our 
current  cost  projections  for  producing  these  products,  our  profitability  on  this  program  will  suffer  and  this  could  have  a  negative 
impact  on  our  operating  results. 

We  may  face  regulatory  limitations  on  our  ability  to  sell  vehicles  directly  or  over  the  internet  which  could  materially  and 
adversely  affect  our  ability  to  sell  our  electric  vehicles. 

We  sell  our  vehicles  from  our  Tesla  stores  as  well  as  over  the  internet.  We  may  not  be  able  to  sell  our  vehicles  through  this 
sales  model  in  each  state  in  the  United  States  as  many  states  have  laws  that  may  be  interpreted  to  prohibit  internet  sales  by 
manufacturers  to  residents  of  the  state  or  to  impose  other  limitations  on  this  sales  model,  including  laws  that  prohibit 
manufacturers  from  selling  vehicles  directly  to  consumers  without  the  use  of  an  independent  dealership  or  without  a  physical 
presence  in  the  state.  In  certain  states  in  which  we  are  not  able  to  obtain  dealer  licenses,  we  have  worked  with  state  regulators  to 
open  galleries,  which  are  locations  where  potential  customers  can  view  our  vehicles  but  are  not  full  retail  locations.  It  is  possible 
that  a  state  regulator  could  later  determine  that  the  activities  at  our  gallery  constitute  unlicensed  sales  of  motor  vehicles. 

In  many  states,  the  application  of  state  motor  vehicle  laws  to  our  specific  sales  model  is  largely  untested  under  state  motor 
vehicle  industry  law  s  and  is  being  determined  by  a  fact  specific  analysis  of  numerous  factors,  including  whether  wc  have  a 
physical  presence  or  employees  in  the  applicable  state,  whether  we  advertise  or  conduct  other  activities  in  the  applicable  state, 
how  the  sale  transaction  is  structured,  the  volume  of  sales  into  the  state,  and  whether  the  state  in  question  prohibits  manufacturers 
from  acting  as  dealers.  As  a  result  of  the  fact  specific  and  largely  untested  nature  of  these  issues,  and  the  fact  that  applying  these 
laws  intended  for  the  traditional  automobile  distribution  model  to  our  sales  model  allows  for  some  interpretation  and  discretion 
by  the  regulators,  the  manner  in  w  hich  the  applicable  authorities  are  applying  their  state  laws  to  our  distribution  model  continues 
to  be  difficult  to  predict.  Laws  in  some  states  have  limited  our  ability  to  obtain  dealer  licenses  from  stale  motor  vehicle  regulators 
and  may  continue  to  do  so. 
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In  addition,  decisions  by  regulators  permitting  us  to  sell  vehicles  may  be  subject  to  challenges  as  to  whether  such  decisions 
comply  with  applicable  state  motor  vehicle  industry  laws.  For  example,  vehicle  dealer  associations  in  New  York,  Ohio  and 
Massachusetts  have  filed  lawsuits  to  revoke  dealer  licenses  issued  to  us.  These  lawsuits  have  been  dismissed,  and  in  one  recent 
court  decision,  the  Supreme  Court  of  Massachusetts  held  that  state  franchise  laws  like  the  one  in  Massachusetts  do  not  restrict  a 
manufacturer,  like  Tesla,  that  does  not  use  franchised  dealers  from  selling  its  vehicles  directly  to  consumers.  Such  results  have 
reinforced  our  continuing  belief  that  state  laws  were  not  designed  to  prevent  our  distribution  model.  Similar  lawsuits  have  been 
tiled  in  Georgia  and  Missouri.  Possible  additional  challenges  in  other  states,  if  successful,  could  restrict  or  prohibit  our  ability  to 
sell  our  vehicles  to  residents  in  such  stales.  In  some  slates,  there  have  also  been  regulatory  and  legislative  efforts  by  vehicle 
dealer  associations  to  propose  bills  and  regulations  that,  if  enacted,  would  prevent  us  from  obtaining  dealer  licenses  in  their  slates 
given  our  current  sales  model.  Such  events  recently  occurred  in  New  Jersey,  where  the  Motor  Vehicle  Commission,  at  the  behest 
of  the  local  automobile  dealer  lobby  ,  passed  a  new  regulation  which  purported  to  invalidate  our  sates  licenses  in  the  state,  and  in 
Michigan,  where  the  state's  automobile  dealer  association  managed  to  add  language  into  an  unrelated  bill  that  had  the  effect  of 
impairing  our  right  to  sell  vehicles  through  Tesla  stores  in  Michigan.  We  have  brought  a  lawsuit  in  New  Jersey  to  invalidate  that 
regulation,  which  we  believe  to  be  unlawful,  and  we  arc  evaluating  legislative  and  litigation  solutions  to  remedy  the  situation  in 
Michigan.  Other  states,  such  as  New  York,  Ohio  and  Pennsylvania,  have  passed  legislation  that  clarifies  our  ability  to  operate, 
but  at  the  same  time  limits  the  number  of  dealer  licenses  we  can  obtain  or  stores  that  we  can  operate. 

We  are  also  registered  as  both  a  motor  vehicle  manufacturer  and  dealer  in  Canada,  Australia,  and  Japan,  and  have  obtained 
licenses  to  sell  vehicles  in  other  places  such  as  Hong  Kong  and  China.  Furthermore,  while  we  have  performed  an  analysis  of  the 
prineipal  laws  in  the  European  Union  relating  to  our  distribution  model  and  believe  we  comply  w  ith  such  laws,  we  have  not 
performed  a  complete  analysis  in  all  foreign  jurisdictions  in  which  we  may  sell  vehicles.  Accordingly,  there  may  be  laws  in 
jurisdictions  we  have  not  yet  entered  or  laws  wc  are  unaware  of  in  jurisdictions  we  have  entered  that  may  restrict  our  sales  or 
other  business  practices.  Even  for  those  jurisdictions  we  have  analyzed,  the  laws  in  this  area  can  be  complex,  difficult  to  interpret 
and  may  change  over  time. 

li  e  may  need  to  defend  ourselves  against  patent  or  trademark  infringement  claims,  which  may  he  time-consuming  and 
would  cause  us  to  incur  substantia!  costs , 

Companies,  organizations  or  individuals,  including  our  competitors,  may  hold  or  obtain  patents,  trademarks  or  other 
proprietary  rights  that  would  prevent,  limit  or  interfere  w  ith  our  ability  to  make,  use,  develop,  sell  or  market  our  vehicles  or 
components,  which  could  make  it  more  difficult  for  us  to  operate  our  business.  From  time  to  time,  we  may  receive 
communications  from  holders  of  patents  or  trademarks  regarding  their  proprietary  rights.  Companies  holding  patents  or  other 
intellectual  property  rights  may  bring  suits  alleging  infringement  of  such  rights  or  otherw  ise  assert  their  rights  and  urge  lis  to  take 
licenses.  In  addition,  ifwc  arc  determined  to  have  infringed  upon  a  third  party's  intellectual  property  rights,  we  may  be  required 
to  do  one  or  more  of  the  following: 

*  cease  selling,  incorporating  or  using  vehicles  or  offering  goods  or  services  that  incorporate  or  use  the  challenged 
intellectual  property; 

*  pay  substantial  damages; 

*  obtain  a  license  from  the  holder  of  the  infringed  intellectual  property  right,  which  license  may  not  be  available  on 
reasonable  terms  or  at  all; 

*  redesign  our  vehicles  or  other  goods  or  services;  or 

*  establish  and  maintain  alternative  branding  for  our  products  and  serv  ices. 

In  the  event  of  a  successful  claim  of  infringement  against  us  and  our  failure  or  inability  to  obtain  a  license  to  the  infringed 
technology  or  other  intellectual  property  right,  our  business,  prospects,  operating  results  and  financial  condition  could  be 
materially  adversely  affected.  In  addition,  any  litigation  or  claims,  whether  or  not  valid,  could  result  in  substantial  costs  and 
diversion  of  resources  and  management  attention. 

We  may  also  face  claims  that  our  use  of  technology  licensed  or  otherwise  obtained  from  a  third  party  infringes  the  rights  of 
others.  In  such  cases,  we  may  seek  indemnification  from  our  licensors/suppliers  under  our  contracts  with  them.  However, 
indemnification  may  be  unavailable  or  insufficient  to  cover  our  costs  and  losses,  depending  on  our  use  of  the  technology, 
whether  we  choose  to  retain  control  over  conduct  of  the  litigation,  and  other  factors. 
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Our  patent  applications  may  not  result  in  issued  patents,  which  may  have  a  material  adverse  effect  on  our  ability  to 
prevent  others  from  interfering  with  our  commercialization  of  our  products . 

The  status  of  patents  involves  complex  legal  and  factual  questions  and  the  breadth  and  effectiveness  of  patented  claims  is 
uncertain.  We  cannot  be  certain  that  we  arc  the  first  creator  of  inventions  covered  by  pending  patent  applications  or  the  first  to 
11  le  patent  applications  on  these  inventions,  nor  can  we  be  certain  that  our  pending  patenl  applications  will  result  in  issued 
patents  or  that  any  of  our  issued  patents  will  afford  sufficient  protection  against  someone  creating  a  knockoff  of  our  products,  or 
as  a  defense  against  a  competitor  who  claims  that  we  are  infringing  its  patents.  In  addition,  patent  applications  filed  in  foreign 
countries  are  subject  to  laws,  rules  and  procedures  that  differ  from  those  of  the  United  States,  and  thus  we  cannot  be  certain  that 
foreign  patent  applications  related  to  issued  U.S.  patents  will  result  in  issued  parents  in  those  foreign  jurisdictions,  in  addition, 
others  may  obtain  patents  that  we  need  to  license  or  design  around,  either  of  which  would  increase  costs  and  may  adversely 
affect  our  business,  prospects,  financial  condition  and  operating  results. 

Our  trademark  applications  in  certain  countries  remain  subject  to  outstanding  opposition  proceedings. 

We  currently  sell  and  market  our  products  and  services  in  various  countries  under  our  Tesla  marks.  We  have  filed 
trademark  applications  for  our  Tesla  marks  and  opposition  proceedings  to  trademark  applications  of  third  parties  in  various 
countries  in  which  we  currently  sell  and  plan  to  sell  our  products  and  services.  Certain  of  our  trademark  applications  are  subject 
to  outstanding  opposition  proceedings  brought  by  owners  or  applicants  alleging  prior  applications  for  or  use  of  similar  marks.  If 
we  cannot  resolve  these  oppositions  and  thereby  secure  registered  rights  in  these  countries,  our  ability  to  challenge  third  party 
users  of  the  Tesla  marks  will  be  reduced  and  the  value  of  the  marks  representing  our  exclusive  brand  name  in  these  countries  will 
be  diluted.  In  addition,  there  is  a  risk  that  the  prior  rights  owners  could  in  the  future  take  actions  to  challenge  our  use  of  the  Tesla 
marks  in  these  countries.  Such  actions  could  have  a  severe  impact  on  our  position  in  these  countries  and  may  inhibit  our  ability 
to  use  the  Tesla  marks  in  these  countries.  If  we  were  prevented  from  using  the  Tesla  marks  in  any  or  all  of  these  countries,  we 
would  need  to  expend  significant  additional  financial  and  marketing  resources  on  establishing  an  alternative  brand  identity  in 
these  markets. 

Our  facilities  or  operations  could  he  damaged  or  adversely  affected  as  a  result  of  disasters  or  unpredictable  events. 

Our  corporate  headquarters  in  Palo  Alto,  Tesla  Factory  in  Fremont  and  additional  component  manufacturing  facilities  in 
Lathrop  are  located  in  Northern  California,  a  region  known  for  seismic  activity.  If  major  disasters  such  as  earthquakes,  fires, 
floods,  hurricanes,  wrars,  terrorist  attacks,  computer  viruses,  pandemics  or  other  events  occur,  or  our  information  system  or 
communications  network  breaks  down  or  operates  improperly,  our  headquarters  and  production  facilities  may  be  seriously 
damaged,  or  we  may  have  to  stop  or  delay  production  and  shipment  of  our  products.  In  addition,  our  lease  for  our  Palo  Alto 
facility  permits  the  landlord  to  terminate  the  lease  following  a  casualty  event  if  the  needed  repairs  are  in  excess  of  certain 
thresholds  and  we  do  not  agree  to  pay  for  any  uninsured  amounts.  We  may  incur  expenses  relating  to  such  damages,  which  could 
have  a  material  adverse  impact  on  our  business,  operating  results  and  financial  condition. 

If  our  suppliers  fail  to  use  ethical  business  practices  and  comply  with  applicable  laws  and  regulations,  our  brand  image 
could  be  harmed  due  to  negative  publicity. 

Our  core  values,  which  include  developing  the  highest  quality  electric  vehicles  while  operating  with  integrity,  are  an 
important  component  of  our  brand  image,  w  hich  makes  our  reputation  particularly  sensitive  to  allegations  of  unethical  business 
practices.  We  do  not  control  our  independent  suppliers  or  their  business  practices.  Accordingly,  wc  cannot  guarantee  their 
compliance  with  ethical  business  practices,  such  as  environmental  responsibility,  fair  wage  practices,  appropriate  sourcing  of  raw 
materials,  and  compliance  with  child  labor  laws,  among  others.  A  lack  of  demonstrated  compliance  could  lead  us  to  seek 
alternative  supplier's,  which  could  increase  our  costs  and  result  in  delayed  delivery  of  our  products,  product  shortages  or  other 
disruptions  of  our  operations. 

Violation  of  labor  or  other  law  s  by  our  suppliers  or  the  divergence  of  an  independent  supplier’s  labor  or  other  practices 
from  those  generally  accepted  as  ethical  in  the  United  States  or  other  markets  in  which  we  do  business  could  also  attract  negative 
publicity  for  us  and  our  brand.  This  could  diminish  the  value  of  our  brand  image  and  reduce  demand  for  our  performance  electric 
vehicles  if,  as  a  result  of  such  violation,  wc  were  to  attract  negative  publicity.  If  wc,  or  other  manufacturers  in  our  industry, 
encounter  similar  problems  in  the  future,  it  could  harm  our  brand  image,  business,  prospects,  financial  condition  and  operating 
results. 
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Servicing  our  convertible  senior  notes  requires  a  significant  amount  of  cash,  and  we  may  not  have  sufficient  cash  flow 
from  our  business  to  pay  our  substantial  debt. 

We  incurred  $660,0  million,  S  920.0  million  and  $1.38  billion,  respectively,  in  aggregate  principal  amount  of  senior 
indebtedness  when  we  issued  pursuant  to  registered  public  offerings  1 .50%  convertible  senior  notes  due  2018  (2018  Notes)  in 

2013,  and  0.25%  convertible  senior  notes  due  2019  (20 1 9  Notes)  and  1 .25%  convertible  senior  notes  due  2021  (202 1  Notes)  in 

2014.  Our  ability  to  make  scheduled  payments  of  the  principal  when  due,  to  make  quarterly  interest  payments  or  to  make 
payments  upon  conversion  or  to  refinance  the  Notes,  depends  on  our  future  performance,  which  is  subject  to  economic,  financial, 
competitive  and  other  factors  beyond  our  control.  Our  business  may  not  continue  to  generate  cash  flow  from  operations  in  the 
future  sufficient  to  satisfy  our  obligations  under  the  Notes  and  any  future  indebtedness  we  may  incur  and  to  make  necessary 
capital  expenditures.  If  we  are  unable  to  generate  such  cash  flow,  we  may  be  required  to  adopt  one  or  more  alternatives,  such  as 
reducing  or  delaying  investments  or  capital  expenditures,  selling  assets,  refinancing  or  obtaining  additional  equity  capital  on 
terms  that  may  be  onerous  or  highly  dilutive.  Our  ability  to  refinance  the  Notes  or  future  indebtedness  will  depend  on  the  capital 
markets  and  our  financial  condition  at  such  time.  We  may  not  be  able  to  engage  in  any  of  these  activities  or  engage  in  these 
activities  on  desirable  terms,  which  could  result  in  a  default  on  the  Notes  or  future  indebtedness. 

Pursuant  to  their  terms,  holders  may  convert  their  Notes  at  their  option  at  any  time  prior  lo  lire  final  three-month  period  of 
the  scheduled  term  of  the  respective  Notes  only  under  certain  circumstances.  For  example,  holders  may  generally  convert  their 
Notes  at  their  option  during  a  quarter  (and  only  during  such  quarter),  commencing  w  ith  the  fourth  quarter  of  2013  in  the  case  of 
the  20 1 8  Notes  and  the  third  quarter  of  2014  in  the  case  of  the  2019  Notes  and  the  2021  Notes,  if  the  last  reported  sale  price  of 
our  common  stock  for  at  least  20  trading  days  (whether  or  not  consecutive)  during  a  period  of  30  consecutive  trading  days 
ending  on  the  Iasi  trading  day  of  the  immediately  preceding  quarter  is  greater  than  or  equal  to  1 30%  of  the  conversion  price  for 
such  series  of  Notes  on  each  applicable  trading  dav.  As  a  result  of  this  conversion  feature,  the  2018  Notes  have  been  convertible 
at  their  holders'  option  during  each  quarter  commencing  w  ith  the  fourth  quarter  of  2013,  except  the  first  quarter  of  2014.  Neither 
this  nor  any  other  conversion  feature  has  been  met  with  respect  to  the  2019  Notes  and  202 1  Notes,  and  consequently  the  2019 
Notes  and  2021  have  not  been  convertible  at  their  holders'  option  Upon  conversion  of  the  Notes,  we  will  be  obligated  to  make 
cash  payments  in  respect  of  the  principal  amounts  thereof,  and  we  may  also  have  to  deliver  cash  and,  if  applicable,  shares  of  our 
common  stock,  in  respect  of  such  Notes.  Any  conversion  of  the  Notes  prior  to  their  maturity,  or  acceleration  of  the  repayment  of 
the  Notes  or  future  indebtedness  after  any  applicable  notice  or  grace  periods  could  have  a  material  adverse  effect  on  our 
business,  results  of  operations  and  financial  condition. 

In  addition,  holders  of  the  Notes  will  have  the  right  to  require  us  to  purchase  their  Notes  upon  the  occurrence  of  a 
fundamental  change  at  a  purchase  price  equal  to  1 00%  of  the  principal  amount  of  the  Notes,  plus  accrued  and  unpaid  interest,  if 
any.  to,  but  not  including,  the  fundamental  change  purchase  date.  However,  wc  may  not  have  enough  available  cash  or  be  able  to 
obtain  financing  at  the  time  we  are  required  to  make  purchases  of  Notes  surrendered  therefor  or  Notes  being  converted.  In 
addition,  our  ability  to  purchase  the  Notes  or  to  pay  cash  upon  conversions  of  the  Notes  may  be  limited  by  law,  by  regulatory 
authority  or  by  agreements  governing  our  future  indebtedness.  Our  failure  to  purchase  Notes  at  a  time  when  the  purchase  is 
required  by  the  indenture  or  to  pay  cash  payable  on  future  conversions  of  the  Notes  as  required  by  the  indenture  would  constitute 
a  default  under  the  indenture.  If  the  repayment  of  the  related  indebtedness  were  to  be  accelerated  after  any  applicable  notice  or 
grace  periods,  w  e  may  not  have  sufficient  funds  to  repay  the  indebtedness  and  purchase  the  Notes  or  make  cash  payments  upon 
conversions  thereof. 

We  may  slitt  incur  substantially  more  debt  or  take  other  actions,  which  would  intensify  the  risks  discussed  above. 

We  and  our  subsidiaries  are  not  restricted  under  the  terms  of  the  indenture  governing  the  Notes,  or  the  indenture,  from 
incurring  additional  debt,  securing  existing  or  future  debt,  recapitalizing  our  debt  or  taking  a  number  of  other  actions  that  are  not 
limited  by  the  terms  of  the  indenture  that  could  have  the  effect  of  diminishing  our  ability  to  make  payments  on  the  Notes  when 
due. 

The  classification  of  our  Notes  may  have  a  material  effect  on  our  reported  financial  results. 

As  described  in  the  Risk  Factor  “Servicing  our  convertible  senior  notes  requires  a  significant  amount  of  cash,  and  wc  may 
not  have  sufficient  cashflow  from  our  business  to  pay  our  substantial  debt,  "  Notes  have  been  historically,  and  may  become  in 
the  future,  convertible  at  the  option  of  their  holders  prior  to  their  scheduled  terms  under  certain  circumstances.  Even  if  holders 
do  not  elect  to  convert  their  Notes,  the  Notes  become  convertible  prior  to  their  scheduled  maturity  dates,  we  w  ould  be  required  to 
reclassify  such  Notes  and  the  related  debt  issuance  costs  as  current  liabilities  and  certain  portions  of  our  equity  outside  of  equity 
to  mezzanine  equity,  which  would  have  an  adverse  impact  on  our  reported  financial  results  for  such  quarter,  and  could  have  an 
adverse  impact  on  the  market  pri  ce  of  our  common  stock. 
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Risks  Related  to  the  Ownership  of  our  Common  Stock 

Concentration  of  ownership  among  our  existing  executive  officers,  directors  and  their  affiliates  may  prevent  new  investors 
from  influencing  significant  corporate  decisions. 

As  of  December  31 , 20!  4,  our  executive  officers,  directors  and  their  affiliates  beneficially  owned,  in  the  aggregate, 
approximately  28.0%  of  our  outstanding  shares  of  common  stock.  In  particular,  Elon  Musk,  our  Chief  Executive  Officer,  Product 
Architect  and  Chairman  of  our  Board  of  Directors,  beneficially  owned  approximately  26.7%  of  our  outstanding  shares  of 
common  stock  as  of  December  3  L  2014,  As  a  result,  these  stockholders  will  be  able  to  exercise  a  significant  level  of  control  over 
all  matters  requiring  stockholder  approval,  including  the  election  of  directors,  amendment  of  our  certificate  of  incorporation  and 
approval  of  significant  corporate  transactions.  This  control  could  have  the  effect  of  delaying  or  preventing  a  change  of  control  of 
our  company  or  changes  in  management  and  will  make  the  approval  of  certain  transactions  difficult  or  impossible  without  the 
support  of  these  stockholders. 


The  trading  price  o  f  our  common  stock  is  likely  to  continue  to  he  volatile . 

Our  shares  of  common  stock  began  trading  on  the  Nasdaq  Global  Select  Market  in  2010  and.  therefore,  the  trading  history 
for  our  common  stock  has  been  limited.  In  addition,  the  trading  price  of  our  common  stock  has  been  highly  volatile  and  could 
continue  to  be  sub  ject  to  wide  fluctuations  in  response  to  various  factors,  some  of  which  are  beyond  our  control.  Our  common 
slock  has  experienced  an  intra-day  trading  high  of  S291 .42  per  share  and  a  low  of  $  177,22  per  share  over  the  last  52  weeks. 

In  addition,  the  stock  market  in  general,  and  the  market  for  technology  companies  in  particular,  has  experienced  extreme 
price  and  volume  fluctuations  that  have  often  been  unrelated  or  disproportionate  to  the  operating  performance  of  those 
companies.  Broad  market  and  industry  factors  may  seriously  affect  the  market  price  of  companies'  stock,  including  ours, 
regardless  of  actual  operating  performance.  These  fluctuations  may  be  even  more  pronounced  in  the  trading  market  for  our  stock 
during  the  period  following  a  securities  offering,  hi  addition,  in  the  past,  following  periods  of  volatility  in  the  overall  market  and 
the  market  price  of  a  particular  company's  securities,  securities  class  action  litigation  has  often  been  instituted  against  these 
companies.  For  example,  a  shareholder  litigation  like  this  was  filed  against  us  in  2013,  While  the  trial  court  recently  dismissed 
the  plaintiffs5  complaint  with  prejudice,  this  litigation  (if  the  trial  court's  order  is  successfully  appealed)  or  others  like  it  could 
result  in  substantial  costs  and  a  diversion  of  our  management's  attention  and  resources. 

A  substantia!  portion  of  our  total  outstanding  shares  are  held  by  a  small  number  of  insiders  and  investors  and  may  be  sold 
in  the  near  future.  The  large  number  of  shares  eligible  for  public  sale  or  subject  to  rights  requiring  us  to  register  them  for 
public  sale  could  depress  the  market  price  of  our  common  stock. 

The  market  price  of  our  common  stock  could  decline  as  a  result  of  sales  of  a  large  number  of  shares  of  our  common  stock 
in  the  market  in  the  future,  and  the  perception  that  these  sales  could  occur  may  also  depress  the  market  price  of  our  common 
slock.  Stockholders  owning  a  substantial  portion  of  our  total  outstanding  shares  are  entitled,  under  contracts  providing  for 
registration  rights,  to  require  us  to  register  shares  of  our  common  stock  owned  by  them  for  public  sale  in  the  United  States, 
subject  to  the  restrictions  of  Rule  144.  In  addition,  we  have  registered  shares  previously  issued  or  reserved  lbr  future  issuance 
under  our  equity  compensation  plans  and  agreements,  a  portion  of  which  are  related  to  outstanding  option  awards.  Subject  to  the 
satisfaction  of  applicable  exercise  periods  and  the  shares  of  common  stock  issued  upon  exercise  of  outstanding  options  will  be 
available  for  immediate  resale  in  the  United  States  in  the  open  market.  Sales  of  our  common  stock  as  restrictions  end  or  pursuant 
to  registration  rights  may  make  it  more  difficult  for  us  to  sell  equity  securities  in  the  future  at  a  time  and  at  a  price  that  we  deem 
appropriate.  These  sales  also  could  cause  our  stock  price  to  fall  and  make  it  more  difficult  to  sell  shares  of  our  common  stock. 

Conversion  of  the  Notes  may  dilute  the  ownership  interest  of  existing  stockholders,  including  holders  who  had  previously 
converted  their  Notes,  or  may  otherwise  depress  the  price  of  our  common  stock * 

The  conversion  of  some  or  all  of  the  Notes  will  dilute  the  ownership  interests  of  existing  stockholders  to  the  extent  we 
deliver  shares  upon  conversion  of  any  of  the  Notes.  As  described  in  the  Risk  Factor  “Servicing  our  convertible  senior  notes 
requires  a  significant  amount  of  cash,  and  we  may  not  have  sufficient  cash  flow  from  our  business  to  pay  our  substantial 
debt,  "  Notes  have  been  historically,  and  may  become  in  the  future,  convertible  at  the  option  of  their  holders  prior  to  their 
scheduled  terms  under  certain  circumstances.  Any  sales  in  the  public  market  of  the  common  stock  issuable  upon  such  conversion 
could  adversely  affect  prevailing  market  priees  of  our  common  stock.  In  addition,  the  existence  of  the  Notes  may  encourage 
short  selling  by  market  participants  because  the  conversion  of  the  Notes  could  be  used  to  satisfy  short  positions,  or  anticipated 
conversion  of  the  Notes  into  shares  of  our  common  stock  could  depress  the  price  of  our  common  stock, 
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The  convertible  note  hedge  and  warrant  transactions  we  entered  into  in  connection  with  the  issuance  of  Notes  may  affect 
the  value  of  the  Notes  and  our  common  stock . 

In  connection  with  each  issuance  of  the  Notes,  wo  entered  into  convertible  note  hedge  transactions  with  the  hedge 
counterparties.  The  convertible  note  hedge  transactions  cover,  subject  to  customary  anti-dilution  adjustments,  the  number  of 
shares  of  our  common  stock  that  initially  underlay  the  applicable  Notes.  The  convertible  note  hedge  transactions  are  expected  to 
reduce  the  potential  dilution  and/or  offset  potential  cash  payments  we  are  required  to  make  in  excess  of  the  principal  amount 
upon  conversion  of  the  applicable  Notes,  We  also  entered  into  warrant  transactions  with  the  hedge  counterparties  relating  to  the 
same  number  of  shares  of  our  common  stock,  subject  to  customary  anti-dilution  adjustments.  However,  the  warrant  transactions 
could  separately  have  a  dilutive  effect  on  our  common  stock  to  the  extent  that  the  market  price  per  share  of  our  common  stock 
exceeds  the  applicable  strike  price  of  the  warrants  on  the  applicable  expiration  dates. 

In  addition,  the  hedge  counterparties  or  their  affiliates  may  modify  their  hedge  positions  by  entering  into  or  unwinding 
various  derivatives  with  respect  to  our  common  stock  and/or  purchasing  or  selling  our  common  stock  or  other  securities  of  ours 
in  secondary  market  transactions  prior  to  the  maturity  of  the  applicable  Notes  {and  are  likely  to  do  so  during  any  observation 
period  related  to  a  conversion  of  Notes).  This  activity  could  also  cause  or  prevent  an  increase  or  a  decrease  in  the  market  price  of 
our  common  stock  or  the  Notes. 

We  do  not  make  any  representation  or  prediction  as  to  the  direction  or  magnitude  of  any  potential  effect  that  the 
transactions  described  above  may  have  on  the  prices  of  the  Notes  or  the  shares  of  our  common  stock.  In  addition,  we  do  not 
make  any  representation  that  the  hedge  counterparties  have  engaged  or  will  engage  in  these  transactions  or  that  these 
transactions,  once  commenced,  will  not  be  discontinued  without  notice. 

Mr.  Musk  borrowed  funds  from  affiliates  of  certain  underwriters  in  our  public  offerings  and/or  private  placements  and 
has  pledged  shares  of  our  common  stock  to  secure  these  borrowings.  The  forced  sale  of  these  shares  pursuant  to  a  margin 
call  could  cause  our  stock  price  to  decline  and  negatively  impact  our  business. 

Beginning  in  June  2011.  banking  institutions  that  arc  affiliated  with  certain  underwriters  of  our  completed  public  offerings 
of  common  stock  and  Notes  made  extensions  of  credit  to  Elon  Musk  and  the  Eton  Musk  Revocable  Trust  dated  July  22,  2003,  or 
the  Trust,  a  portion  of  which  Mr,  Musk  used  to  purchase  shares  of  common  stock  in  our  public  offering  in  May  2013  and  private 
placements  in  June  201 1  and  June  2013.  Interest  on  such  loans  accrues  at  market  rates  and  the  banking  institutions  received 
customary  fees  and  expense  reimbursements  in  connection  with  these  loans. 

We  arc  not  a  party  to  these  loans,  which  are  full  recourse  against  Mr  Musk  and  the  Trust  and  are  secured  by  pledges  of  a 
portion  of  the  Tesla  common  stock  currently  owned  by  Mr,  Musk  and  the  Trust  and  other  shares  of  capital  stock  of  unrelated 
entities  owned  by  Mr,  Musk  and  the  Trust,  The  terms  of  these  loans  were  negotiated  directly  between  Mr.  Musk  and  the 
applicable  banking  institutions. 

If  the  price  of  our  common  stock  declines,  Mr.  Musk  may  be  forced  by  one  or  more  of  the  banking  institutions  to  provide 
additional  collateral  for  the  loans  or  to  sell  shares  of  Tesla  common  stock  in  order  to  remain  within  the  margin  limitations 
imposed  under  the  terms  of  bis  loans.  The  loans  between  these  banking  institutions  on  the  one  hand,  and  Mr,  Musk  and  the  Trust 
on  the  other  hand,  prohibit  the  noil-pledged  shares  currently  owned  by  Mr.  Musk  and  the  Trust  from  being  pledged  to  secure  any 
other  loans.  These  factors  may  limit  Mr.  Musk's  ability  to  either  pledge  additional  shares  of  Tesla  common  stock  or  sell  shares  of 
Tesla  common  stock  as  a  means  to  avoid  or  satisfy  a  margin  call  with  respect  to  his  pledged  Tesla  common  stock  in  the  event  of 
a  decline  in  our  stock  price  that  is  large  enough  to  trigger  a  margin  call.  Any  sales  of  common  stock  following  a  margin  call  that 
is  not  satisfied  may  cause  the  price  of  our  common  stock  to  decline  further. 

Anti-takeover  provisions  contained  in  our  certificate  of  incorporation  and  bylaws,  the  provisions  of  Delaware  law,  and  the 
ter ms  of  our  convertible  notes  could  impair  a  takeover  attempt 

Our  certificate  of  incorporation,  bylaws,  Delaware  law  and  the  terms  of  our  Notes  contain  provisions  which  could  have  the 
effect  of  rendering  more  di  STicult,  delaying  or  preventing  an  acquisition  deemed  undesirable  by  our  board  of  directors.  Our 
corporate  governance  documents  include  provisions: 

•  creating  a  classified  board  of  directors  whose  members  serve  staggered  three-year  terms; 

•  authorizing  '"blank  check"  preferred  stock,  which  could  be  issued  by  the  board  without  stockholder  approval  and  may 
contain  voting,  liquidation,  dividend  and  other  rights  superior  to  our  common  stock; 

•  limiting  the  liability  of.  and  providing  indemnification  to,  our  directors  and  officers; 

•  limiting  the  ability  of  our  stockholders  to  call  and  bring  business  before  special  meetings; 

•  requiring  advance  notice  of  stockholder  proposals  for  business  to  be  conducted  at  meetings  of  our  stockholders  and 
for  nominations  of  candidates  for  election  to  our  board  of  directors; 
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*  controlling  the  procedures  for  the  conduct  and  scheduling  of  board  and  stockholder  meetings;  and 

#  providing  the  hoard  of  directors  with  the  express  power  to  postpone  previously  scheduled  annual  meetings  and  to 
cancel  previously  scheduled  special  meetings. 

These  provisions,  alone  or  together,  could  delay  or  prevent  hostile  takeovers  and  changes  in  control  or  changes  in  our 
management. 

As  a  Delaware  corporation,  wc  are  also  subject  to  provisions  of  Delaware  law,  including  Section  203  of  the  Delaware 
General  Corporation  law,  which  prevents  some  stockholders  holding  more  than  15%  of  our  outstanding  common  stock  from 
engaging  in  certain  business  combinations  without  approval  of  the  holders  of  substantially  all  of  our  outstanding  common  stock. 

Any  provision  of  our  certificate  of  incorporation  or  bylaws  or  Delaware  law  that  has  the  effect  of  delaying  or  deterring  a 
change  in  control  could  limit  the  opportunity  for  our  stockholders  to  receive  a  premium  for  their  shares  of  our  common  stock, 
and  could  also  affect  the  price  that  some  investors  arc  willing  to  pay  for  our  common  stock. 

In  addition,  the  terms  of  the  convertible  notes  require  us  to  repurchase  the  convertible  notes  in  the  event  of  a  fundamental 
change,  A  takeover  of  our  company  would  trigger  an  option  of  the  holders  of  the  convertible  notes  to  require  us  to  repurchase  the 
convertible  notes.  This  may  have  the  effect  of  del  aying  or  preventing  a  takeover  of  our  company  that  w  ould  otherwise  be 
beneficial  Lu  our  stockholders  oi  investors  in  the  convertible  notes. 

The  fundamental  change  repurchase  feature  of  the  Notes  may  delay  or  prevent  an  otherwise  beneficial  attempt  to  take 
over  our  company. 

The  terms  of  the  Notes  require  us  to  repurchase  the  Notes  in  the  event  of  a  fundamental  change.  A  takeover  of  our 
company  would  trigger  options  by  the  respective  holders  of  the  applicable  Notes  to  require  us  to  repurchase  such  Notes,  This 
may  have  the  effect  of  delaying  or  preventing  a  takeover  of  our  company  that  would  otherwise  be  beneficial  to  our  stockholders 
or  investors  in  the  Notes. 

If  securities  or  industry  analysts  publishing  research  or  reports  about  usf  our  business  or  our  market  change  their 
recommendations  regarding  our  stock  adversely  or  cease  to  publish  research  or  reports  about  us,  our  stock  price  and 
trading  volume  could  decline * 

The  trading  market  for  our  common  stock  will  be  influenced  by  the  research  and  reports  that  industry  or  securities  analysts 
may  publish  about  us,  our  business,  our  market  or  our  competitors.  If  any  of  the  analysts  who  may  cover  us  change  their 
recommendation  regarding  our  stock  adversely,  or  provide  more  favorable  relative  recommendations  about  our  competitors,  our 
stock  price  would  likely  decline.  If  any  analyst  who  may  cover  us  were  to  cease  coverage  of  our  company  or  fail  to  regularly 
publish  reports  on  us,  we  could  lose  visibility  in  the  financial  markets,  which  in  turn  could  cause  our  stock  price  or  trading 
volume  to  decline. 

ITEM  IB*  UNRESOLVED  STAFF  COMMENTS 

None. 


ITEM  2.  PROPERTIES 

The  following  table  sets  forth  the  location,  approximate  size  and  primary  use  of  our  principal  leased  and  owned  facilities: 


Location 

Approximate 

Size  (Building) 
in  Square  Feet 

Primary  Use 

Lease 

Ex  pi  ration 

Date 

Fremont,  California 

5,400,000 

Manufacturing,  administration,  engineering  services, 
parts  warehousing,  and  vehicle  service 

Owned  building 

Palo  Alto,  California 

350,000 

Corporate  headquarters,  administration,  engineering 
services  and  powertrain  development  serviees 

January  2020 

Tilburg,  Netherlands 

203,772 

Administration,  engineering  services,  powertrain 
development  serviees,  parts  warehousing,  final  vehicle 
assembly  and  vehicle  service 

November  2023 

Lathrop,  California 

430,770 

Manufacturing 

Owned  building  0) 

A mste rda m ,  N  e ih e rl an d s 

71,142 

Administration 

February  2024 

Hawthorne,  California 

132,250 

Vehicle  engineering  and  design  services 

December  2022 

Maidenhead,  United  Kingdom 

8,870 

Administration,  sales,  service  mid  marketing  services 

November  2015 

Beijing,  China 

8,190 

Administration,  sales  and  marketing  services 

November  20 1 7 
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( 1 )  As  of  December  31, 2034,  the  Lathrop  property  was  subject  to  a  lease  agreement.  In  January  20 1  5,  Tesla  exercised  its  option  to 
purchase  the  Lathrop  property  under  the  terms  of  the  lease  agreement. 

In  addition  to  the  properties  included  in  the  table  above,  we  also  lease  a  number  of  properties  in  North  America.  Europe 
and  Asia  for  our  retail  and  serv  ice  locations  as  well  as  Supercharger  sites. 

We  currently  intend  to  add  new  facilities  or  expand  our  existing  facilities  as  we  add  employees  and  expand  our  network  of 
stores  and  galleries,  service  locations  and  Supercharger  sites.  We  believe  that  suitable  additional  or  alternative  space  will  be 
available  in  the  future  on  commercially  reasonable  terms  to  accommodate  our  foreseeable  future  expansion. 

ITEM  3*  LEGAL  PROCEEDINGS 

See  Item  8  of  Part  11,  Financial  Statements  and  Supplementary  Data — Note  II — Commitments  and  Contingencies. 

ITEM  4.  MINE  SAFETY  DISCLOSURES 

Not  applicable. 
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PART  H 

ITEM  5*  MARKET  FOR  REGISTRANT'S  COMMON  EQUITY,  RELATED  STOCKHOLDER  MATTERS  AND 
ISSUER  PURCHASES  OF  EQUITY  SECURITIES 

Market  Information 

Our  common  slock  has  traded  on  The  NASDAQ  Global  Select  Market  under  the  symbol  “TSLA"  since  it  began  trading  on 
June  29,  2010.  Our  initial  public  offering  was  priced  at  $  1 7.00  per  share  on  June  28,  2010.  The  following  table  sets  forth,  for  the 
time  period  indicated,  the  high  and  low  closing  sales  price  of  our  common  stock  as  reported  on  The  NASDAQ  Global  Select 
Market. 

_ 2014  _  200 _ 


HiBh 

Low 

HiKh 

Low 

First  Quarter 

$  254.84  $ 

139.34  S 

39,48  S 

32.91 

Second  Quarter 

240.06 

178.59 

110.33 

40.50 

Third  Quarter 

286.04 

215,40 

193.37 

109.05 

Fourth  Quarter 

260.62 

197.81 

193.00 

120.50 

Holders 

As  of  January  31, 2015,  there  w  ere  769  holders  of  record  of  our  common  stock.  A  substantially  greater  number  of  holders 
of  our  common  stock  are  "street  name”  or  beneficial  holders,  whose  shares  are  held  by  banks,  brokers  and  other  financial 
institutions. 

Dividend  Policy 

We  have  never  declared  or  paid  cash  dividends  on  our  common  stock.  We  currently  do  not  anticipate  paying  any  cash 
dividends  in  the  foreseeable  future.  Any  future  detemii  nation  to  declare  cash  dividends  will  be  made  at  the  discretion  of  our 
board  of  directors,  subject  to  applicable  laws,  and  will  depend  on  our  financial  condition,  results  of  operations,  capital 
requirements,  general  business  conditions  and  other  factors  that  our  board  of  directors  may  deem  relevant. 

Stock  Performance  Graph 

This  performance  graph  shall  not  he  deemed  [filed  'for  purposes  of  Section  IS  of  the  Securities  Exchange  Act  of  1934,  as 
amended  (the  Exchange  Act),  or  incorporated  by  reference  into  any  filing  of  Tesla  Motors,  Inc ,  under  the  Securities  Act  of 1933 > 
as  amended \  or  the  Exchange  Act,  except  as  shall  he  expressly  set  forth  by  specific  reference  in  such  filing* 
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The  following  graph  shows  a  comparison  from  June  29,  2010  through  December  31,  2014,  of  the  cumulative  total  return 
for  our  common  stock,  the  NASDAQ  Composite  Index,  and  a  group  of  all  public  companies  sharing  the  same  SIC  code  as  us 
which  is  SIC  code  3711,  “Motor  Vehicles  and  Passenger  Car  Bodies”  (Motor  Vehicles  and  Passenger  Car  Bodies  Public 
Company  Group).  Such  returns  are  based  on  historical  results  and  are  not  intended  to  suggest  future  performance.  Data  for  The 
NASDAQ  Composite  Index  and  the  Motor  Vehicles  and  Passenger  Car  Bodies  Public  Company  Group  assumes  an  investment 
of  $100  on  June  29,  2010  and  reinvestment  of  dividends.  We  have  never  declared  or  paid  cash  dividends  on  our  capital  stock  nor 
do  we  anticipate  paying  any  such  cash  dividends  in  the  foreseeable  future. 


Comparison  of  54  Months  Cu  inula  five  Total  Return 


Tesla  Motors  Total  Return 
* . *  NASDAQ  Composite  -  Total  Return 

—  —  Motor  Vehicles  and  Passenger  Car  Bodies  Public  Company  Group  -  T ota!  Re  turn 


Unregistered  Sales  of  Equity  Securities 

None. 

Purchases  of  Equity  Securities  by  the  Issuer  and  Affiliated  Purchasers 

None. 
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ITEM  6.  SELECTED  CONSOLIDATED  FINANCIAL  DATA 

The  following  selected  consolidated  financial  data  should  be  read  in  conjunction  with  '‘Management's  Discussion  and 
Analysis  of  Financial  Condition  and  Results  of  Operations”  and  our  consolidated  financial  statements  and  the  related  notes 
included  elsewhere  in  this  Annual  Report  on  Form  10-K. 


Year  Ended  Dee em her  31. 


2014 


2013 


2012 


20U 


Consolidated  Statements  of  Operations 
Data: 


(in  thousands,  e\eept  share  and  per  share  data} 


net  loss  per  share  of  common  stock, 
basic  and  diluted  (1 ) 


20 10 


Total  revenues 

S 

3,198,356  S 

2,013,496  $ 

413.256  S 

204.242  S 

1 16,744 

Gross  profit 

881,671 

456,262 

30,067 

61.595 

30,731 

Loss  from  operations 

(186,689) 

(61,283) 

(394.283) 

(251.488) 

(146,838) 

Net  loss 

Net  loss  per  share  of  common  stock,  basic 

$ 

(294.040)  $ 

(74,014)  $ 

(396,213)  S 

(254.41  1  )  % 

(154,328) 

and  diluted  (I) 

Weighted  average  shares  used  in 
computing 

$ 

(2.36)  S 

(0.62)  $ 

(3.69)  S 

(2.53)  $ 

(3*04) 

124,573,415  119,421,414  107,349,1 88  100,388,815  50/718,302 


( 1 )  Diluted  net  loss  per  share  of  common  stock  is  computed  excluding  common  stock  subject  to  repurchase,  and,  if  dilutive, 
potential  shares  of  common  stock  outstanding  during  the  period.  Potential  shares  of  common  stock  consist  of  stock  options 
to  purchase  shares  of  our  common  stock,  the  conversion  of  our  convertible  senior  notes  (using  the  treasury  stock  method), 
warrants  to  purchase  shares  of  our  common  stock  issued  in  connection  w  ith  our  2018  Notes,  2019  Notes,  and  2021  Notes 
(using  the  treasury  stock  method),  warrants  to  purchase  shares  of  our  convertible  preferred  stock  (using  the  treasury  stock 
method)  and  the  conversion  of  our  convertible  preferred  slock  and  convertible  notes  payable  (using  the  if-con verted 
method).  For  purposes  of  these  calculations,  potential  shares  of  common  stock  have  been  excluded  from  the  calculation  of 
diluted  net  loss  per  share  of  common  stock  as  their  effect  is  antidilutive  since  we  generated  a  net  loss  in  each  period. 


As  of  December  3 1, 


2014 

2013 

2012 

2011 

2010 

Consolidated  Balance  Sheet  Data: 

Working  capital  (deficit) 

Total  assets 

Total  long-term  obligations  (1)(2) 

S  1,091,491  $ 

5,849,251 
2,772,179 

590,779  $ 
2,416,930 
1,074,650 

(14,340)  $ 
1,114.190 
450,382 

181,499  $ 

713.448 

298,064 

150,321 

386,082 

93,469 

( 1)  In  May  2013,  we  issued  $660.0  million  aggregate  principal  amount  of  2018  Notes  in  a  public  offering.  In  accordance  with 
accounting  guidance  on  embedded  conversion  features,  we  valued  and  bifurcated  the  conversion  option  associated  with  the 
201 8  Notes  from  the  host  debt  instalment  and  initially  recorded  the  conversion  option  of  $82.8  million  in  equity.  During  the 
fourth  quarter  of  2014,  the  closing  price  of  our  common  stock  exceeded  130%  of  the  applicable  conversion  price  of  our 
2018  Notes  on  at  least  20  of  the  last  30  consecutive  trading  days  of  the  quarter;  therefore,  holders  of  2018  Notes  may 
convert  their  notes  during  the  first  quarter  of  2015.  As  such,  we  classified  the  $601 .6  million  carrying  value  of  our  2018 
Notes  as  current  liabilities  on  our  condensed  consolidated  balance  sheet  as  of  December  3 1, 2014. 

In  March  2014,  we  issued  $800.0  million  principal  amount  of  0.25%  convertible  senior  notes  due  2019  (2019  Notes)  and 
$1.20  billion  principal  amount  of  1 ,25%  convertible  senior  notes  due  2021  (2021  Notes)  in  a  public  offering.  In  April  2014, 
we  issued  an  additional  $  120,0  million  aggregate  principal  amount  of  20 19  Notes  and  $  1 80.0  million  aggregate  principal 
amount  of  202 1  Notes,  pursuant  to  the  exercise  in  full  of  the  overallotment  options  of  the  underwriters  of  our  March  2014 
public  offering.  In  accordance  with  accounting  guidance  on  embedded  conversion  features,  we  valued  and  bifurcated  the 
conversion  option  associated  with  the  notes  from  the  host  debt  instrument  and  recorded  the  conversion  option  of  $  1 88, 1 
million  lor  llie  2019  Notes  and  $369.4  million  for  the  2021  Notes  in  stockholders’  equity. 

(2)  As  of  August  31 ,  2012,  we  had  fully  drawn  down  our  $465.0  million  under  our  DOE  loan  facility  .  In  May  2013,  we  used  a 
portion  of  the  Notes  offering  proceeds  to  repay  all  outstanding  loan  amounts  under  the  DOE  Loan  Facility. 
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ITEM  7,  MANAGEMENT’S  DISCUSSION  AND  ANALYSIS  OF  FINANCIAL  CONDITION  AND  RESULTS  OF 
OPERATIONS 

The  following  discussion  and  analysis  should  be  read  in  conjunction  with  our  consolidated  financial  statements  and  the  related 
notes  that  appear  elsewhere  in  this  Annual  Report  on  Form  10-K. 

Overview  and  2014  Highlights 

We  design,  develop,  manufacture  and  sell  high-performance  fully  electric  vehicles,  advanced  electric  vehicle  powertrain 
components  and  stationary  energy  storage  applications.  We  are  currently  producing  and  selling  our  second  vehicle,  the  Model  S 
sedan.  Model  S  is  a  four  door,  five-passenger  premium  sedan  that  offers  exceptional  performance,  functionality  and  attractive 
styling.  The  Model  S  inherited  many  of  die  electric  powertrain  innovations  we  introduced  with  our  first  vehicle,  the  Tesla 
Roadster.  We  commenced  deliv  eries  of  Model  S  in  June  2012  and  have  delivered  56,768  vehicles  through  December  3 1, 2014. 
We  recently  announced  the  availability  of  our  All-Wheel  Drive  Dual  Motor  Model  S  and  began  delivery,  starting  w  ith  a 
pe rfo rman c e -op t i  m i zed  v e rsi on ,  in  D ecembc r  2 0 1 4 . 

We  are  continuing  to  develop  our  Model  X  crossover  vehicle  and  intend  to  commence  customer  deliveries  in  the  third 
quarter  of  2015.  After  the  Model  X,  our  goal  is  to  introduce  Model  3,  a  lower  priced  sedan  designed  for  the  mass  market,  in 
2017. 


Our  primary  source  of  revenue  is  from  the  sale  of  our  vehicles.  During  the  year  ended  December  3 1,  2014,  we  recognized 
total  revenues  of  $3.20  billion,  an  increase  of  $  1. 19  billion  over  total  revenues  of  $2.0 1  billion  for  the  year  ended  December  31 , 
2013,  primarily  driven  by  growth  of  Model  S  deliveries  worldwide. 

Gross  margin  for  the  year  ended  December  31,  2014  was  27.6%,  a  significant  increase  from  22,7%  for  the  year  ended 
December  31, 2013.  Higher  vehicle  production  volume,  supply  chain  efficiencies  and  component  cost  reductions,  partially  offset 
by  one-time  manufacturing  inefficiencies  associated  with  transitioning  to  our  new  final  assembly  line  and  introduction  of  All- 
Wheel  Drive  Dual  Motor  Model  S,  contributed  to  higher  gross  margin  in  20 14. 

Research  and  development  (R&D)  expenses  for  the  year  ended  December  31 .  2014  were  $464.7  million,  an  increase  from 
$232,0  million  for  the  year  ended  December  3 1 . 201 3.  R&D  expenses  in  2014  reflected  our  engineering  work  on  Model  X  as 
well  as  development  work  on  our  dual  motor  powertrain  and  other  development  programs  including  localization  efforts  for 
foreign  markets.  R&D  expenses  in  2013  reflected  our  activities  on  manufacturing  process  improvements,  Model  S  cost 
reductions,  the  right-hand  drive  Model  S  and  localization  efforts  for  foreign  markets,  as  well  as  development  work  on  Model  X, 

During  2014,  we  significantly  increased  our  sales  and  service  footprint  worldwide,  entered  several  new  markets  including 
China,  as  well  as  accelerated  the  rollout  of  our  Supercharging  network.  With  the  continued  global  expansion  of  our  cusromer 
support  infrastructure  and  the  business  in  general  in  2014,  selling,  general  and  administrative  expenses  were  $603.7  million  for 
the  year  ended  December  31, 2014,  compared  to  $285.6  million  for  the  year  ended  December  31, 2013, 

Management  Opportunities,  Challenges  and  Risks 

Orders,  Production  and  Deliveries 

Our  orders  for  Model  S  in  2014  significantly  increased  from  Lhe  prior  year  as  wc  expanded  our  operations  internationally 
and  introduced  Model  S  product  enhancements.  In  October  2014.  wc  revealed  our  All-Wheel  Drive  Dual  Motor  Model  S  and 
our  Autopilot  system.  This  version  of  Model  S  proved  very  popular,  leading  to  over  1 0,000  unfulfilled  orders  as  of  January  1 , 
2015.  Wc  expect  that  demand  for  Model  S  will  continue  to  increase  worldwide  as  more  people  drive  and  become  aware  of  our 
vehicles,  as  we  grow  our  customer  support  infrastructure,  and  as  we  broaden  the  appeal  of  our  products. 

As  of  December  3 1 , 2014,  wo  had  received  almost  20,000  reservations  for  Model  X  in  advance  of  its  planned  introduction 
later  this  year.  We  are  continuing  to  test  the  Beta  Model  X  prototypes,  and  plan  to  begin  building  and  testing  a  small  fleet  of 
release  candidate  Model  X  vehicles  later  in  the  first  quarter  of  201 5.  Our  ability  to  launch  the  Model  X  program  on  Lime  and 
cost  efficiently  is  dependent  upon  a  variety  of  factors,  including  completion  of  production  tooling,  supplier  readiness* 
engineering  completion  and  the  successful  completion  of  our  validation  testing. 

In  order  to  meet  this  anticipated  demand  for  both  Model  S  and  Model  X,  we  are  executing  a  plan  to  increase  our  combined 
Model  S  and  Model  X  production  capacity  to  over  2,000  units  per  week  by  the  end  of  2015.  In  August  2014,  we  began  our 
production  ramp  by  transitioning  to  our  new  final  assembly  line  and  upgrading  our  body  center  We  are  planning  further 
investments  in  production  capacity  during  2015,  including  building  a  new  paint  shop  and  a  new  body  shop  tor  Model  X.  We 
expect  our  annual  production  will  increase  by  over  50%  each  year  for  the  next  several  years. 
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Our  recent  production  capacity  expansion  contributed  to  several  weeks  of  production  in  excess  of  1 ,000  vehicles  per  week 
during  the  last  few  months  of  201 4.  However,  the  changeover  to  our  new  final  assembly  line  during  the  third  quarter  of  2014  and 
the  introduction  of  All-Wheel  Drive  Dual  Motor  Mode!  S  onto  this  line  during  the  fourth  quarter  of  2014  took  longer  than  we 
expected.  Consequently,  we  delivered  fewer  vehicles  than  we  had  planned  in  2014.  During  2015,  we  plan  to  achieve  significant 
efficiencies  in  Model  S  production  and  begin  production  of  Model  X  with  the  intent  of  achieving  a  significantly  faster  initial 
production  ramp  than  we  achieved  with  Model  S.  Any  unexpected  issues  with  the  expansion  of  our  production  capacity  or  the 
launch  and  ramp  of  Model  X  production  could  affect  our  ability  to  meet  future  delivery  targets. 

In  addition  to  expanding  our  production,  we  expect  to  continue  to  lower  the  cost  of  manufacturing  our  vehicles  and 
improve  our  gross  margin.  Significant  cost  improvements  for  Mode!  S  were  achieved  in  2013  and  2014,  including  part  cost 
reductions  as  well  as  manufacturing  efficiencies.  We  expect  that  this  trend  w  ill  continue  as  we  execute  on  our  roadmap.  We 
expect  that  such  improvements,  w  hen  combined  w  ith  a  favorable  mix  of  vehicles,  will  allow  us  to  achieve  a  30%  gross  margin 
on  Model  S  by  the  end  of  2015,  assuming  no  further  deterioration  in  foreign  currencies.  However,  wfe  expect  these  cost 
improvements  will  be  partially  offset  by  production  inefficiencies  during  the  introduction  of  Model  X.  During  our  product 
introductions  in  2014.  we  incurred  manufacturing  inefficiencies  which  negatively  impacted  our  gross  margin.  When  we 
introduce  Model  X,  we  expect  that  both  production  inefficiencies  and  supply  chain  inefficiencies  typical  of  a  new  product 
introduction  will  suppress  Model  X  margins  for  at  least  a  lew  quarters  after  its  introduction.  If  we  are  not  able  to  achieve  the 
planned  cost  reductions  from  onr  various  cost  savings  and  process  improvement  initiatives  or  introduce  Model  X  efficiently,  our 
ability  to  reach  our  gross  margin  goals  would  be  negatively  affected. 

We  expect  to  deliver  approximately  55,000  Model  S  and  X  vehicles  worldwide  in  201 5,  approximately  74%  more 
deliveries  than  we  achieved  m  2014.  To  support  this  grow  th,  we  plan  to  continue  to  expand  our  Supercharger,  stores  and  service 
infrastructure  worldwide  as  well  as  to  provide  belter  service  in  areas  with  a  high  concentration  of  Model  S  customers.  As  we 
nowr  offer  Model  S  in  countries  throughout  North  America,  Europe  and  Asia,  our  expansion  will  primarily  occur  in  geographic 
areas  in  w  hich  we  already  have  a  presence.  Based  on  our  current  projections,  we  expect  our  long-term  sales  outside  of  North 
America  will  increase  to  almost  half  of  our  worldwide  automotive  sales.  Despite  initial  challenges  in  China,  we  plan  to  continue 
to  invest  in  our  infrastructure  in  China  as  wc  believe  that  the  country  could  be  one  of  our  largest  markets  within  a  few' 
years.  However,  as  compared  to  markets  in  the  United  States  and  Europe,  we  have  relatively  limited  experience  in  Asian 
markets;  thus,  we  may  face  continuing  difficulties  meeting  our  future  expansion  plans  in  Asia. 

Trends  in  Capita!  Expenditures  and  Operating  Expenses 

Our  capital  expenditures  and  operating  expenses  significantly  increased  in  2014,  As  we  continue  to  invest  in  the  long  term 
growth  of  Tesla,  capital  spending  and  operating  expenses  will  continue  to  increase,  but  at  a  more  moderate  pace  than  in 
2014,  During  2015,  capital  expenditures  are  expected  to  be  about  $1 ,5  billion  as  we  expand  production  capacity,  complete 
Model  X  development,  and  invest  in  the  Giga factory,  our  stores  and  sendee  centers.  We  also  plan  to  grow  our  Supercharger 
network  by  over  50%  this  year  as  well  as  continue  other  product  development  programs,  including  Model  3. 

Our  operating  expenses  will  continue  to  grow  in  2015,  but  at  less  than  half  the  pace  of  grow  th  in  2014,  or  approximately 
45%  to  50%  annualized.  Our  R&D  expenses  in  particular  will  continue  to  increase  as  we  complete  the  development,  validation, 
and  testing  of  Model  X  and  accelerate  design  mid  engineering  w?ork  on  Model  3.  Growth  of  sales,  general  and  administrative 
expenses  will  be  more  modest  as  we  will  be  particularly  focused  on  increasing  operational  efficiency  while  we  continue  to 
expand  our  customer  and  corporate  infrastructure.  Over  time,  we  expect  overall  operating  expenses  to  decrease  as  a  percentage 
of  revenue. 

As  of  December  31, 2014  and  2013  the  net  book  value  of  our  Supercharger  network  was  SI07.8  million  and  S25.6  million 
and  currently  includes  380  locations  globally.  We  plan  to  continue  investing  in  our  Supercharger  network  for  the  foreseeable 
fut  ure,  including  in  North  America,  Europe  and  Asia  and  expect  such  spending  to  be  approximately  5%  of  total  capital  spending 
over  the  next  12  months.  We  allocate  Supercharger  related  expenses  to  cost  of  revenues  automotive  sales  and  selling,  general, 
and  administrative  expenses.  These  costs  were  immaterial  for  all  periods  presented. 

Customer  Financing  Options 

We  offer  loans  and  leases  in  North  America,  Europe  and  Asia  primarily  through  various  financial  institutions.  In  2013,  w^e 
began  offering  a  resale  value  guarantee  in  connection  with  certain  loans  offered  by  financial  institutions  and  have  since  provided 
this  guarantee  to  approximately  10,400  Model  S  customers.  Model  $  deliveries  w  ith  the  resale  value  guarantee  currently  do  not 
impact  our  cash  flows  mid  liquidity,  since  we  receive  the  full  amount  of  cash  for  the  vehicle  sales  price  at  delivery.  However,  this 
program  requires  the  deferral  of  revenues  and  costs  into  future  periods  under  lease  accounting.  Although  lease  accounting  will 
continue  to  impact  our  revenues  and  operating  results  as  this  and  similar  programs  initially  ramp  up,  as  time  passes,  the 
amortization  of  existing  deferred  revenues  and  costs  will  begin  to  partially  offset  this  adverse  impact.  Furthermore,  while  we  do 
not  assume  any  credit  risk  related  to  the  customer,  we  are  exposed  to  the  risk  that  the  vehicles’  resale  value  may  be  lower  than 
our  estimates  and  the  volume  of  vehicles  returned  to  us  may  be  higher  than  our  estimates  which  could  adversely  impact  our  gross 
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Wc  currently  offer  leases  in  the  U.S.  directly  from  Tesla  Finance,  our  captive  financing  entity,  as  well  as  through  a  hank 
partner.  Leasing  through  Tesla  Finance  is  now  available  in  37  states,  the  District  of  Columbia  and  in  4  provinces  of  Canada,  We 
leased  approximately  K150  vehicles  through  Tesla  Finance  during  2014  and  about  approximately  200  vehicles  through  our 
banking  partner.  Leasing  through  both  Tesla  Finance  and  our  banking  partner  exposes  us  to  residual  value  risk  and  will 
adversely  impact  our  near-term  revenues  and  operating  results  by  requiring  the  deferral  of  revenues  and  costs  into  future  periods 
under  lease  accounting.  In  addition,  for  leases  offered  directly  from  Tesla  Finance  (but  not  for  those  offered  through  our  bank 
partner),  we  will  not  receive  the  full  amount  of  the  cash  for  the  vehicle  price  at  delivery  and  will  assume  customer  credit  risk.  We 
expect  to  increase  our  leasing  activities  during  2015. 

We  have  set  the  residual  values  given  to  our  customers  under  our  resale  value  guarantee  program  at  what  we  estimate  will 
be  the  trade-in  value  of  these  vehicles  at  the  end  of  the  term  of  the  option.  Based  on  current  market  demand  for  our  cars,  we 
estimate  the  resale  prices  for  our  vehicles  will  continue  to  be  above  our  resale  value  guarantee  amounts.  Should  market  values  or 
customer  demand  decrease,  these  estimates  may  be  impacted  materially. 

The  Tesla  Gigafactory t 

We  are  developing  the  Tesla  Giga factory,  a  facility  where  we  intend  to  work  together  with  our  suppliers  to  integrate 
battery  precursor  material,  cell,  module  and  battery  pack  production  in  one  location.  In  June  2014,  we  broke  ground  on  the 
Gigafactory  outside  of  Reno,  Nevada.  Construction  continued  during  the  end  of  2014  at  an  accelerated  pace  with  first  cells 
expected  to  be  produced  in  2016  for  use  in  Model  S  and  Model  X. 

While  our  plan  is  to  produce  lithium-ion  cells  and  finished  battery  packs  at  the  Gigafactory,  our  plans  for  such  production 
are  at  a  very  early  stage.  We  have  no  experience  in  the  production  of  lithium-ion  cells,  and  accordingly  we  intend  to  engage 
partners  with  significant  experience  in  cell  production.  We  recently  formalized  our  agreement  with  Panasonic  to  partner  on  the 
Gigafactory.  Panasonic  will  invest  in  production  equipment  that  it  will  use  to  manufacture  and  supply  us  with  battery  cells.  We 
will  prepare  and  provide  the  land,  buildings  and  utilities  for  the  Gigafactory,  invest  in  production  equipment  for  battery  module 
and  pack  production  and  be  responsible  for  the  overall  management  of  the  Gigafactory.  We  anticipate  bringing  on  additional 
partners  for  the  Gigafactory  to  create  a  fully  integrated  industrial  complex.  Although  planning  discussions  with  production  and 
supply  chain  partners  continue  to  progress  well,  to  date  we  have  not  formalized  any  agreements  with  any  other  partners.  In 
addition,  the  cost  of  building  and  operating  the  Gigafactory  could  exceed  our  current  expectations  and  the  Gigafactory  may  lake 
longer  to  bring  online  than  we  anticipate. 


Critical  Accounting  Policies  and  Estimates 

Our  consolidated  financial  statements  are  prepared  in  accordance  w  ith  accounting  principles  generally  accepted  in  the 
United  States,  The  preparation  of  these  consolidated  financial  statements  requires  us  to  make  estimates  and  assumptions  that 
affect  the  reported  amounts  of  assets,  liabilities,  revenues,  costs  and  expenses  and  related  disclosures.  We  base  our  estimates  on 
historical  experience,  as  appropriate,  and  on  various  other  assumptions  that  we  believe  to  be  reasonable  under  the  circumstances. 
Changes  in  the  accounting  estimates  are  reasonably  likely  to  occur  from  period  to  period.  Accordingly,  actual  results  could  differ 
significantly  from  the  estimates  made  by  our  management.  We  evaluate  our  estimates  and  assumptions  on  an  ongoing  basis.  To 
the  extent  that  there  are  material  differences  between  these  estimates  and  actual  results,  our  future  financial  statement 
presentation,  financial  condition,  results  of  operations  and  cash  flows  will  be  affected.  We  believe  that  the  following  critical 
accounting  policies  involve  a  greater  degree  of  judgment  and  complexity  than  our  other  accounting  policies.  Accordingly,  these 
are  the  policies  wc  believe  arc  the  most  critical  to  understanding  and  evaluating  our  consolidated  Financial  condition  and  results 
of  operations. 

Revenue  Recognition 

Automotive  Sales 

We  recognize  automotive  sales  revenue  from  sales  of  Model  S,  including  vehicle  options,  accessories  and  destination 
charges,  vehicle  service  and  sales  of  regulatory  credits,  such  as  ZLV  and  greenhouse  gas  emission  (GHG)  credits.  We  also 
recognize  automotive  sales  revenue  from  the  sales  of  electric  vehicle  powertrain  components  and  systems,  such  as  battery  packs 
and  drive  units,  to  other  manufacturers.  Revenue  is  recognized  when  (i)  persuasive  evidence  of  an  arrangement  exists; 

(ii)  delivery  has  occurred  and  there  are  no  uncertainties  regarding  customer  acceptance;  (iii)  fees  are  fixed  or  determinable;  and 
(iv)  collection  is  reasonably  assured. 

Car  sales  include  certain  standard  features  and  customer  sel  ected  options  and  configurations  that  meet  the  defi  nition  of  a 
deliverable  under  multiple-element  accounting  guidance,  including  internet  connectivity,  Supercharging  access,  and  specified 
software  updates  for  cars  equipped  with  Autopilot  hardware.  These  deliverables  are  valued  on  a  stand-alone  basis  and  wc 
recognize  their  related  revenue  over  our  performance  period  which  is  generally  the  eight-year  life  of  the  car  or,  for  software 
upgrades,  as  they  are  delivered.  If  we  sell  a  derivable  separately,  wc  use  that  pricing  to  determine  its  fair  value;  otherwise,  wc  use 
our  best  estimated  selling  price  by  considering  third  party  pricing  of  similar  options,  costs  used  to  develop  and  deliver  the 
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Resale  Value  Guarantee 

We  offer  a  resale  value  guarantee  program  U>  customers  who  purchase  a  Model  S  and  finance  their  vehicle  through  one  of 
our  commercial  banking  partners  in  the  US,  Canada  and  Europe.  Under  this  program,  Model  S  customers  have  the  option  of 
selling  their  vehicle  back  to  us  during  the  period  from  36  to  39  months  after  delivery  for  a  specified  value  determined  at  time  of 
purchase.  Because  we  offer  a  resale  value  guarantee,  we  account  for  these  transactions  as  operating  leases.  Accordingly,  we 
recognize  revenue  attributable  to  the  lease  on  a  straight-line  basis  over  the  guarantee  period  to  automotive  sales  revenue. 
Similarly,  we  capitalize  the  cost  of  the  leased  vehicle  and  depreciate  its  value,  less  expected  salvage  value,  to  cost  of  automotive 
sales  over  the  same  period. 

At  the  end  of  the  guarantee  period,  which  is  the  earlier  of  39  months  or  the  pay-off  date  of  the  initial  loan,  the  resale  value 
guarantee  and  deferred  revenue  balances  are  settled  to  automotive  sales  revenue  and  the  net  book  value  of  the  leased  vehicle  is 
expensed  to  costs  of  automotive  sales  if  our  customer  retains  ownership  of  the  car  In  cases  where  a  customer  returns  the  vehicle 
back  to  us  between  months  36  and  39,  we  issue  a  check  to  the  customer  in  the  amount  of  the  resale  value  guarantee  and  settle  any 
remaining  deferred  revenue  balance  to  automotive  sales  revenue. 

At  least  annually,  we  assess  the  estimated  market  values  of  vehicles  under  our  resale  value  guarantee  program.  As  we 
accumulate  more  data  related  to  the  resale  values  of  Model  S,  there  may  be  significant  changes  to  their  estimated  values. 

Maintenance  and  Service  Plans 

We  offer  a  prepaid  maintenance  program  for  Model  S,  which  includes  plans  covering  maintenance  for  up  to  eight  years  or 
up  to  1 00,000  miles,  provided  these  services  arc  purchased  w  ithin  a  specified  period  of  time.  The  maintenance  plans  cover 
annual  inspections  and  ihe  replacement  of  wear  and  tear  parts,  excluding  tires  and  the  battery,  with  either  a  fixed  fee  per  visit  for 
Tesla  Ranger  serv  ice  or  unlimited  Tesla  Ranger  visits  for  a  higher  initial  purchase  price.  Payments  collected  in  advance  of  the 
performance  of  service  arc  initially  recorded  in  deferred  revenues  on  the  consolidated  balance  sheets  and  recognized  in 
automotive  sales  as  we  fulfill  our  performance  obligations. 

We  also  offer  an  extended  service  plan,  which  covers  the  repair  or  replacement  of  Model  S  parts  for  an  additional  four 
years  or  up  to  an  additional  50,000  miles,  after  the  end  of  our  initial  New  Vehicle  Limited  Warranty,  provided  they  arc  purchased 
w  ithin  a  specified  period  of  time.  For  customers  that  arc  not  covered  by  our  New  Vehicle  Limited  Warranties  or  our  extended 
service  plans,  we  offer  Tesla  Ranger  service  at  a  higher  cost.  Payments  collected  in  advance  of  the  performance  of  service  are 
initially  recorded  in  deferred  revenues  on  the  consolidated  balance  sheets  and  recognized  in  automotive  sales  ratably  over  the 
service  coverage  periods. 

We  provided  Tesla  Roadster  customers  with  the  opportunity  to  purchase  an  extended  warranty  plan  for  the  period  after  the 
end  of  our  initial  Newr  Vehicle  Limited  Warranty  to  cover  additional  services  for  an  additional  three  years  or  36.000  miles.  We 
refer  to  this  program  as  our  Extended  Service  plan.  Amounts  collected  on  these  sales  are  initially  recorded  in  deferred  revenues 
on  the  consolidated  balance  sheets  and  recognized  in  automotive  sales  over  the  extended  warranty  period. 

Additionally,  we  have  previously  provided  customers  of  our  Tesla  Roadsters  with  a  one-time  option  to  replace  the  battery 
packs  in  their  vehicles  at  any  time  after  the  expiration  of  the  New  Vehicle  Limited  Warranty  but  before  the  tenth  anniversary  of 
the  purchase  date  of  their  vehicles.  We  refer  to  this  program  as  our  Battery  Replacement  program.  Amounts  collected  on  these 
sales  arc  initially  recorded  in  deferred  revenues  on  the  consolidated  balance  sheets  and  recognized  in  automotive  sales  as  we 
fulfil  our  obligation  to  replace  the  battery  packs. 

Inventor y  Valuation 

We  value  our  inventories  at  the  lower  of  cost  or  market.  Cost  is  computed  using  standard  cost,  which  approximates  actual 
cost  on  a  first -in,  first-out  basis.  We  record  inventory  write-downs  for  estimated  obsolescence  or  unmarketable  inventories  based 
upon  assumptions  about  future  demand  forecasts.  If  our  inventory  on  hand  is  in  excess  of  our  future  demand  forecast,  the  excess 
amounts  are  written  off. 

We  also  review  inventory  to  determine  whether  its  carrying  value  exceeds  the  net  amount  realizable  upon  the  ultimate  sale 
of  the  inventory.  This  requires  us  to  determine  the  estimated  selling  price  of  our  vehicles  less  the  estimated  cost  to  convert 
inventory  on  hand  into  a  finished  product. 

Once  inventory  is  written-down,  a  new',  lower-cost  basis  for  that  inventory  is  established  and  subsequent  changes  in  facts 
and  circumstances  do  not  result  in  the  restoration  or  increase  in  that  newly  established  cost  basis. 

Should  our  estimates  of  future  selling  prices  or  production  costs  change,  material  changes  to  these  reserves  may  be 
required.  A  small  change  in  our  estimates  may  result  in  a  material  charge  to  our  reported  financial  results. 
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Warranties 

We  provide  a  warranty  on  all  vehicles,  production  powertrain  components  and  systems  sales,  and  we  accrue  warranty 
reserves  upon  deli  very'  to  customer.  Warranty  reserves  include  management's  best  estimate  of  the  projected  eosts  to  repair  or  to 
replace  any  items  under  warranty.  These  estimates  are  based  on  actual  claims  incurred  to-date  and  an  estimate  of  the  nature, 
frequency  and  costs  of  future  claims.  We  review  our  reserves  at  least  quarterly  to  ensure  that  our  accruals  are  adequate  in 
meeting  expected  future  warranty  obligations,  and  we  will  adjust  our  estimates  as  needed*  These  estimates  arc  inherently 
uncertain  and  changes  to  our  historical  or  projected  experience  may  cause  material  changes  to  our  warranty  reserves  in  the 
future.  The  portion  of  the  warranty  provision  expected  to  be  incurred  within  12  months  is  classified  as  current  within  accrued 
liabilities*  while  the  remaining  amount  is  classified  as  long-term  within  other  long-term  liabilities  During  the  third  quarter  of 
2014*  we  extended  the  warranty  on  our  Model  S  drive  unit  to  eight  years  from  four  and  reassessed  our  overall  powertrain  and 
vehicle  warranty  reserves  which  resulted  in  an  additional  charge  of  approximately  SI  4.0  million. 

Our  warranty  reserves  do  not  include  projected  warranty  costs  associated  w  ith  our  operating  lease  vehicles,  including  those 
sold  with  resale  value  or  similar  guarantee  terms.  In  such  eases  actual  warranty  costs  are  expensed  as  incurred  and  are  recorded 
as  a  component  of  cost  of  revenues. 

Valuation  of  Stock-Based  Awards 

Stock-Based  Compensan  on 

We  use  the  fair  value  method  of  accounting  for  our  stock  options  and  restricted  stock  units  (RSUs)  granted  to  employees 
and  our  Employee  Stock  Purchase  Plan  (ESPP)  to  measure  the  cost  of  employee  services  received  in  exchange  tor  the  stock - 
based  awards.  The  fair  value  of  stock  options  and  ESPP  are  estimated  on  the  grant  date  and  offering  date  using  the  Black-Scholes 
option-pricing  model,  file  fair  value  of  RSUs  is  measured  on  the  grant  dale  based  on  the  closing  fair  market  value  of  our 
common  stock.  The  resulting  cost  is  recognized  over  the  period  during  which  an  employee  is  required  to  provide  service  in 
exchange  for  the  awards,  usually  the  vesting  period  which  is  generally  four  years  for  stock  options  and  RSUs  and  six  months  for 
the  ESPP  Stock-based  compensation  expense  is  recognized  on  a  straight-line  basis,  net  of  estimated  forfeitures* 

The  Black-Scholes  option-pricing  model  requires  inputs  such  as  the  risk-free  interest  rate,  expected  term  and  expected 
volatility.  Further,  the  forfeiture  rate  also  affects  the  amount  of  aggregate  compensation.  These  inputs  are  subjective  and 
generally  require  significant  judgment. 

We  estimate  our  forfeiture  rate  based  on  an  analysis  of  our  actual  forfeiture  experience  and  wall  continue  to  evaluate  the 
appropriateness  of  the  forfeiture  rate  based  on  actual  forfeiture  experience*  analysis  of  employee  turnover  behavior  and  other 
factors.  Quarterly  changes  in  the  estimated  forfeiture  rate  can  have  a  significant  effect  on  reported  stock-based  compensation 
expense,  as  the  cumulative  effect  of  adjusting  the  rate  for  all  expense  amortization  is  recognized  in  the  period  the  forfeiture 
estimate  is  changed.  If  a  revised  forfeiture  rate  is  higher  than  the  previously  estimated  forfeiture  rale,  an  adjustment  is  made  that 
w  ill  result  in  a  decrease  to  the  stock-based  compensation  expense  recognized  in  the  consolidated  financial  statements.  If  a 
revised  forfeiture  rate  is  lower  than  the  previously  estimated  forfeiture  rate*  an  adjustment  is  made  that  will  result  in  an  increase 
to  the  stock-based  compensation  expense  recognized  in  the  consolidated  financial  statements. 

As  w'e  accumulate  additional  employee  stock -based  aw  ards  data  over  time  and  as  we  incorporate  market  data  related  to  our 
common  stock,  we  may  calculate  significantly  different  volatilities,  expected  lives  and  forfeiture  rates,  which  could  materially 
impact  the  valuation  of  our  stock-based  aw  ards  and  the  stock-based  compensation  expense  that  we  w  ill  recognize  in  future 
periods.  Stock-based  compensation  expense  is  reeorded  in  our  cost  of  revenues,  research  and  development  expenses,  and  selling, 
general  and  administrative  expenses. 

In  August  2012,  our  Board  of  Directors  granted  5,274,901  stock  options  to  our  CEO  (2012  CEO  Grant)*  The  2012  CEO 
Grant  consists  of  ten  vesting  tranches  with  a  vesting  schedule  based  entirely  on  the  attainment  of  both  performance  conditions 
and  market  conditions,  assuming  continued  employment  and  service  to  us  through  each  vesting  date. 

Each  of  the  vesting  tranches  requires  a  combination  of  one  of  the  ten  pre-detemiined  performance  milestones  outlined 
below  and  an  incremental  increase  in  our  market  capitalization  of  $4.0  billion,  as  compared  to  the  initial  market  capitalization  of 
$3.2  billion  measured  at  the  time  of  the  2012  CEO  Grant. 

*  Successful  completion  of  the  Model  X  Alpha  Prototype: 

«  Successful  completion  of  the  Model  X  Beta  Prototype; 

*  Completion  of  the  first  Model  X  Production  Vehicle; 

*  Successful  completion  of  the  Model  3  Alpha  Prototype; 

«  Successful  completion  of  the  Model  3  Beta  Prototype; 
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«  Completion  of  the  lirst  Model  3  Production  Vehicle; 

*  Gross  margin  of  30%  or  more  for  four  consecutive  quarters; 

*  Aggregat  e  vehicle  p  rod  uct  i  o  n  o  fl  00 ,000  veh  iclcs; 

*  Aggregate  vehicle  production  of  200,000  vehicles;  and 

*  A  ggregat e  v  chicle  p  rod  uct  i  on  of  300* 000  veh  iclcs. 

The  term  of  the  20 1 2  CEO  Grant  is  ten  years,  so  any  tranches  that  remain  unvested  at  the  expiration  of  the  2012  CEO 
Grant  will  he  forfeited.  In  addition,  unvested  options  will  be  forfeited  if  our  CEO  is  no  longer  in  that  role,  whether  for  cause  or 
otherwise. 

We  measured  the  fair  value  of  the  2012  CEO  Grant  using  a  Monte  Carlo  simulation  approach  with  the  following 
assumptions:  risk-free  interest  rate  of  1 .65%,  expected  term  of  ten  years,  expected  volatility  of  55%  and  dividend  yield  of  0%. 

Stock-based  compensation  expense  associated  with  the  2012  CEO  Grant  is  recognized  for  each  pair  of  performance  and 
market  conditions  over  the  longer  of  the  expected  achievement  period  of  the  performance  and  market  conditions,  beginning  at 
the  point  in  time  that  the  relevant  performance  condition  is  considered  probable  of  being  met. 

As  of  December  31,  2014,  the  market  conditions  for  six  vesting  tranches  and  the  following  performance  milestone  were 
achieved  and  approved  by  our  Board  of  Directors: 

«  Successful  completion  of  the  Model  X  Alpha  Prototype. 

As  of  December  3 1 , 2014,  the  following  performance  milestone  was  achieved  and  subject  to  our  Board  of  Directors'  approval  at 
the  upcoming  board  meeting: 

*  Successful  completion  of  the  Model  X  Beta  Prototype: 

As  of  December  3 1 , 2014  the  following  three  performance  milestones  were  considered  probable  of  achievement: 

*  Completion  of  the  first  Model  X  Production  Vehicle; 

*  Successful  completion  of  the  Model  3  Alpha  Prototype;  and 

*  Aggregate  vehicle  production  of  100,000  vehicles. 

As  the  above  three  performance  milestones  were  considered  probable  of  achievement,  we  recorded  stock-based 
compensation  expense  of  $25.0  million,  $14,5  million  and  $1,3  million  for  the  years  ended  December  31 , 2014,  2013  and  2012, 
respectively. 

Additionally,  no  cash  compensation  has  ever  been  received  by  our  CEO  for  his  services  to  the  Company. 

Income  Taxes 

We  record  our  provision  for  income  taxes  in  our  consolidated  statements  of  operations  by  estimating  our  taxes  in  each  of 
the  jurisdictions  in  which  we  operate.  We  estimate  our  actual  current  tax  exposure  together  with  assessing  temporary  differences 
arising  from  differing  treatment  of  items  recognized  for  financial  reporting  versus  tax  return  purposes.  In  general,  deferred  tax 
assets  represent  future  tax  benefits  to  be  received  when  certain  expenses  previously  recognized  in  our  consolidated  statements  of 
operations  become  deductible  expenses  under  applicable  income  tax  laws,  or  loss  or  credit  carryforwards  are  utilized.  Valuation 
allowances  are  recorded  when  necessary  to  reduce  deferred  tax  assets  to  the  amount  expected  to  be  realized. 

Significant  management  judgment  is  required  in  determining  our  provision  for  income  taxes,  our  deferred  tax  assets  and 
liabilities  and  any  valuation  allowance  recorded  against  our  net  deferred  tax  assets.  We  make  these  estimates  and  judgments 
about  our  future  taxable  income  that  are  based  on  assumptions  that  are  consistent  with  our  future  plans.  As  of  December  3 1 , 
2014,  we  had  recorded  a  full  valuation  allowance  on  our  net  U.S.  deferred  tax  assets  because  we  expect  that  it  is  more  likely  than 
not  that  our  U.S.  deferred  tax  assets  will  not  be  realized  m  the  foreseeable  future.  Should  the  actual  amounts  differ  from  our 
estimates,  the  amount  of  our  valuation  allowance  could  be  materially  impacted. 
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Furthermore,  significant  judgment  is  required  in  evaluating  our  tax  positions.  Tn  the  ordinary  course  of  business,  there  are 
many  transactions  and  calculations  for  which  the  ultimate  tax  settlement  is  uncertain.  As  a  result,  we  recognize  the  effect  of  this 
uncertainty  on  our  tax  attributes  based  on  our  estimates  of  the  eventual  outcome.  These  effects  are  recognized  when,  despite  our 
belief  that  our  tax  return  positions  are  supportable,  we  believe  that  it  is  more  likely  than  not  that  those  positions  may  not  be  fully 
sustained  upon  review  by  tax  authorities.  We  are  required  to  tile  income  tax  returns  in  the  United  States  and  various  foreign 
jurisdictions,  which  requires  us  to  interpret  the  applicable  tax  law  s  and  regulations  in  effect  in  such  jurisdictions.  Such  returns  are 
subject  to  audit  by  the  various  federal,  state  and  foreign  taxing  authorities,  who  may  disagree  with  respect  to  our  tax 
positions.  We  believ  e  that  our  accounting  consideration  is  adequate  for  ail  open  audit  years  based  on  our  assessment  of  many 
factors,  including  past  experience  and  interpretations  of  lax  law'.  We  review  and  update  our  estimates  in  light  of  changing  facts 
and  circumstances,  such  as  the  closing  of  a  tax  audit,  the  lapse  of  a  statute  of  limitations  or  a  material  change  in  estimate.  To  the 
extent  that  the  final  tax  outcome  of  these  matters  differs  from  our  expectations,  sueli  differences  may  impact  income  tax  expense 
in  the  period  in  which  such  determination  is  made.  The  eventual  impact  on  our  income  tax  expense  depends  in  part  if  wc  still 
have  a  valuation  allowance  recorded  against  our  deferred  tax  assets  in  the  period  that  such  determination  is  made. 

Results  of  Operations 
Revenues 

Automotive  Sales 

Automotive  sales,  which  include  vehicle,  options  and  related  sales,  and  powertrain  component  and  related  sales,  consisted 
of  the  following  for  the  periods  presented  (in  thousands): 


Year  Ended  December  31. 


2014 

2013 

2012 

Vehicle,  options  and  related  sales 

$3,079,415 

$  1,952,684  $ 

354,344 

Powertrain  component  and  related  sales 

1 13,308 

45,102 

3 1 ,355 

Total  automotive  sales 

$3,192,723 

S  1 ,997,786  S 

385,699 

Vehicle,  options  and  related  sales  primarily  represent  revenues  related  to  deliveries  of  Model  S,  including  vehicle  options, 
accessories  and  destination  charges,  vehicle  serv  ice  and  sales  of  regulatory  credits  to  other  automotive  manufacturers.  Powertrain 
component  and  related  sales  represent  the  sales  of  electric  vehicle  powertrain  components  and  systems,  such  as  battery  packs  and 
drive  units,  to  other  manufacturers. 

Vehicle,  options  and  related  sales  during  the  years  ended  December  3  1 ,  2014, 2013.  and  2012  w  ere  $3.08  billion,  $1 .95 
billion,  and  $354  million,  flic  significant  increases  in  vehicle,  options  and  related  sales  was  primarily  driven  by  the  ramp  in 
Model  S  deliveries,  including  the  commencement  of  deliveries  to  Europe  in  August  2013  and  China  in  April  2014.  Deliveries  of 
Model  5  vehicles  wrere  3 1 ,655  in  2014,  22,477  in  2013,  and  2,636  in  2012  following  the  commencement  of  our  Model  S 
deliveries  in  June  2012,  The  increase  also  resulted  from  higher  sales  of  regulatory  credits  year-over- year.  During  the  years  ended 
December  3 1 , 2014,  2013,  and  201 2  regulatory  credit  sales  were  $216.3  million,  $194.4  million,  and  S40.5  million. 

In  April  2013.  we  launched  our  resale  value  guarantee  program*  During  the  year  ending  December  3 1,  2014,  we  delivered 
5,224  cars  and  recognized  $128.2  million  revenue  under  this  program.  During  2013  we  delivered  5,179  under  this  program  and 
recognized  $29.1  million  of  revenue.  As  of  December  31,  2014,  we  recorded  $373.5  million  in  deferred  revenues  and  $487.9 
million  in  resale  value  guarantee  related  to  Model  S  deliveries  with  the  resale  value  guarantee.  As  of  December  3  i,  201 3,  we 
recorded  $230.9  million  in  deferred  revenues  and  $236,3  million  in  resale  value  guarantee  related  to  Model  S  deliveries  with  the 
resale  value  guarantee 

Pow  ertrain  component  and  related  sales  for  the  periods  presented  were  related  lo  powertrain  component  sales  to  Daimler 
under  the  Mercedes-Benz  B-Qass  Electric  Drive  program  which  commenced  in  April  2014  and  to  Toyota  under  the  RAV4  EV 
program.  Powertrain  component  and  related  sales  for  the  years  ended  December  31,  2014,  2013  and  2012  were  $1 1 3.3  million, 
$45.1  million  and  $3 1,4  million.  During  the  third  quail er  of  2014,  we  completed  the  RAV4  EV  program. 
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De  velopm  en  t  Servi ces 

Development  services  represent  arrangements  where  we  develop  electric  vehicle  powertrain  components  and  systems  lor 
other  automotive  manufacturers,  including  the  design  and  development  of  battery  packs*  drive  units  and  chargers  to  meet 
customers'  specifications.  We  provided  development  services  to  Daimler  and  Toyota  to  assist  in  the  development  of  electric 
powertrains  for  the  Mercedes  Ben/  B -Class  EV  and  the  Toyota  RAV4.  During  the  years  ended  December  3 1, 2014,  2013  and 
2012,  we  recognized  revenue  under  these  arrangement  in  the  amounts  of  $5*6  million,  SI  5.7  million,  S27.6  million.  We  do  not 
expect  any  significant  development  services  in  future  periods. 

Beginning  in  the  first  quarter  of  2015,  we  will  change  the  caption  of  this  to  be  Services  and  Other  Revenue.  This  will 
include  other  revenues  related  to  powertrain  component  sales  to  Daimler  and  other  OEMs,  vehicle  service  and  sales  from  used 
Model  S  cars. 

Cost  of  Revenues  and  Gross  Profit 

Cost  of  revenues  includes  cost  of  automotive  sales  and  costs  related  to  our  development  services. 

Cost  of  automotive  sales  for  the  year  ended  December  3 1, 201 4,  2013,  and  2012  were  $2.3 1  billion,  $1 ,54  billion,  and 
$371,7  million.  Cost  of  automotive  sales  includes  direct  parts,  material  and  labor  costs,  manufacturing  overhead,  including 
amortized  tooling  costs,  royalty  fees,  shipping  and  logistic  costs  and  reserves  for  estimated  warranty  expenses.  Cost  of 
automotive  sales  also  includes  adjustments  to  warranty  expense,  charges  to  write  down  the  carrying  value  of  our  inventory  when 
it  exceeds  its  estimated  net  realizable  value  and  to  provide  for  obsolete  and  on-hand  inventory  in  excess  of  forecasted  demand 
and  charges  related  to  write  dow  n  of  fixed  assets  no  longer  in  use  for  the  production  of  Model  S  or  our  powertrain  component 
sales.  The  increase  in  cost  of  automotive  sales  was  driven  primarily  by  the  ramp  in  Model  S  deliveries. 

In  the  years  ended  December  3  l,  2014  and  2013  we  recognized  $66,1  million  and  $19,4  million,  respectively,  in  cost  of 
automotive  sales  related  to  vehicle  depreciation  for  cars  accounted  for  as  operating  leases.  For  cars  accounted  for  as  leases  our 
warranty  reserves  do  not  include  projected  warranty  costs  as  such  actual  warranty  costs  are  expensed  as  incurred.  For  the  years 
ended  December  31,  2014  and  201 3T  warranty  costs  incurred  for  our  lease  vehicles  w^ere  $7.0  million  and  $!  .6  million. 

Gross  profit  for  the  years  ended  December  31, 2014, 2013,  and  2012  were  $88  E7  million.  $456.3  million  and  $30.1 
million  Gross  margin  for  the  years  ended  December  31,  2014,  2013,  and  2012  were  27,6%,  22.7%,  and  7.3%.  The  increase  in 
gross  profit  from  201 3  to  2014  was  primarily  due  to  manufacturing  and  supply  chain  efficiencies  as  well  as  component  cost 
reductions  and  higher  regulatory  credit  sales,  partially  offset  by  one-time  manufacturing  inefficiencies  associated  with 
transitioning  to  our  new  final  assembly  line  and  launch  of  All- Wheel  Drive  Dual  Motor  Model  S,  The  increase  in  gross  profit 
from  2012  to  201 3  was  primarily  due  to  higher  vehicle  production  volumes,  cost  reduction  efforts  including  process  efficiencies 
in  manufacturing  and  supply  chain,  design  improvements,  as  w  ell  as  reduction  of  w  aste  in  the  supply  chain. 

Research  and  Development  Expenses 

Research  and  development  (R&D)  expenses  consist  primarily  of  personnel  costs  for  our  teams  in  engineering  and  research, 
supply  chain,  quality,  manufacturing  engineering  and  manufacturing  test  organizations,  prototyping  expense,  contract  and 
professional  services  and  amortized  equipment  expense.  Overhead  costs  related  to  the  Tesla  Factory  prior  to  the  start  of 
production  of  Model  S  are  also  included  in  R&D  expenses.  Also  included  in  R&D  expenses  are  development  services  costs  that 
we  incur,  if  any.  prior  to  the  finalization  of  agreements  with  our  development  services  customers  as  reaching  a  final  agreement 
and  revenue  recognition  is  not  assured.  Development  services  costs  incurred  after  the  finalization  of  an  agreement  are  recorded 
in  cost  of  revenues. 

R&D  expenses  for  the  year  ended  December  31, 2014  were  $464,7  million,  an  increase  from  $232,0  million  for  the  year 
ended  December  31,  2013.  The  increase  in  R&D  expenses  consisted  primarily  of  an  $85.3  million  increase  in  employee 
compensation  expenses,  a  $60,7  million  increase  in  expensed  materials  primarily  to  support  our  Model  X.  dual  motor  pow  ertrain 
and  right-hand  drive  Model  S  development,  a  $50.9  million  increase  in  costs  related  to  Model  X,  dual  motor  powertrain  and 
right-hand  drive  Model  S  engineering,  design  and  testing  activities,  a  $28. 1  million  increase  in  stock-based  compensation 
expense  related  to  increased  headcount  and  increasing  values  of  awards  granted,  a  $4.  i  million  increase  in  office,  information 
technology  and  facilities-relalcd  costs  and  a  $3.3  million  increase  in  shipping  charges  for  Model  X,  dual  motor  powertrain  and 
right-hand  drive  Model  S  development. 

R&D  expenses  for  the  year  ended  December  31, 2013  were  $232.0  million,  a  decrease  from  $274.0  million  for  the  year 
ended  December  31,  201 2,  R&D  expenses  decreased  due  to  significant  development,  prototyping  and  testing  expenses  related  to 
the  Model  S  launch  in  2012,  partially  offset  by  an  increase  in  similar  costs  in  2013  for  Model  X  and  right-hand  drive  Model  S 
and  other  programs.  The  $42. 0  million  decrease  in  R&D  expenses  during  the  year  ended  December  31, 2013  consisted  primarily 
of  an  $18.2  million  decrease  in  expensed  materials,  an  $8.5  million  decrease  in  employee  compensation  expenses,  a  $7.8  million 
decrease  in  costs  related  to  Model  $  engineering,  design  and  testing  activities,  a  $6,6  million  decrease  in  shipping  charges  for 
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Model  S  prototype  materials  and  a  $4.9  million  decrease  in  office,  information  technology  and  facillties-related  costs.  The 
decrease  was  partially  offset  by  a  $5,0  million  increase  in  stock-based  compensation  expense  related  to  a  larger  number  of 
outstanding  equity  awards  due  to  additional  headcount  and  generally  an  increasing  common  stock  valuation  applied  to  new 
grants. 
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Selling,  General  amt  Administrative  Expenses 

Selling,  general  and  administrative  (SG&A)  expenses  consist  primarily  of  personnel  and  facilities  costs  related  to  our  Tesla 
stores,  marketing,  sales,  executive,  finance,  human  resources,  information  technology  and  legal  organizations,  as  wel  I  as 
litigation  settlements  and  fees  for  professional  and  contract  services. 

SG&A  expenses  for  the  year  ended  December  31, 201 4  were  $603,7  million,  an  increase  from  $285,6  million  for  the  year 
ended  December  31,  201 3.  SG&A  expenses  increased  primarily  from  higher  headcount  and  cosls  to  support  an  expanded  retail, 
service  and  Supercharger  footprint  as  well  as  the  general  growth  of  the  business.  The  $31 8.1  million  increase  in  our  SG&A 
expenses  consisted  primarily  of  a  $141 .1  million  increase  in  employee  compensation  expenses  related  to  higher  sales  and 
marketing  headcount  to  support  sales  activities  worldwide  and  higher  general  and  administrative  headcount  to  support  the 
expansion  of  the  business,  a  $135,9  million  increase  in  office,  information  technology  and  facilitics-related  costs  to  support  the 
growth  of  our  business  as  w  ell  as  sales  and  marketing  activities  to  handle  our  expanding  market  presence,  a  $35,8  million 
increase  in  stock -based  compensation  expense  related  to  additional  headcount  and  increasing  value  of  awards  granted  and  a 
$27.2  million  increase  in  professional  and  outside  services  costs. 

SG&A  expenses  for  the  year  ended  December  31 , 201 3  were  $285.6  million,  an  increase  from  $150,4  million  for  the  year 
ended  December  31,  2012.  SG&A  expenses  increased  primarily  from  higher  headcount  and  costs  to  support  an  expanded  retail, 
service  and  Supercharger  footprint  as  well  as  the  general  growth  of  the  business.  The  $  1 35.2  million  increase  in  our  SG&A 
expenses  during  the  year  ended  December  31 , 2013  consisted  primarily  of  a  $62.8  million  increase  in  employee  compensation 
expenses  related  to  higher  sales  and  marketing  headcount  to  support  sales  activities  worldwide  and  higher  general  and 
administrative  headcount  to  support  the  expansion  of  the  business,  a  $36,8  million  increase  in  office,  information  technology  and 
facilities -related  costs  to  support  the  growth  of  our  business  as  well  as  sales  and  marketing  activities  to  handle  our  expanding 
market  presence,  a  $17.8  million  increase  in  stock-based  compensation  expense  related  to  additional  headcount  and  increasing 
value  of  awards  granted  and  a  $17.2  million  increase  in  professional  and  outside  services  costs. 

Interest  Expense 

Interest  expense  for  the  years  ended  December  3 1 , 2014,  2013.  and  2012  was  $100.9  million,  $32,9  million  and  $0.3 
million.  The  increase  in  interest  expense  from  2013  to  2014  was  due  to  the  issuance  of  $920.0  million  aggregate  principal 
amount  of  201 9  Notes  and  $1 ,38  billion  aggregate  principal  amount  of  2021  Notes  during  the  first  half  of  2014.  The  increase  in 
interest  expense  from  2012  to  2013  was  due  to  $1 7.8  million  of  interest  expense  incurred  upon  repayment  of  the  Department  of 
Energy  (DOE)  loan  in  May  2013  for  early  repayment  fees,  accrued  interest  and  the  amortization  of  the  remaining  loan 
origination  costs  as  well  as  interest  associated  with  the  $660,0  million  aggregate  principal  amount  of  2018  Notes  issued  in  May 
2013, 

Other  Income  (Expense),  Net 

Other  income  (expense),  net,  consists  primarily  of  the  change  in  the  fair  value  of  our  DOE  common  stock  warrant  liability 
and  foreign  exchange  gains  and  losses  related  to  our  foreign  currency-denominated  assets  and  liabilities.  We  expect  our  foreign 
exchange  gains  and  losses  w  ill  vary  depending  upon  movements  in  the  underlying  exchange  rates.  Prior  to  the  expiration  of  the 
DOE  warrant  in  May  2013,  the  DOE  warrant  had  been  carried  at  its  estimated  fair  value  with  changes  in  its  fair  value  reflected  in 
other  income  (expense),  net. 

Other  income  (expense),  net,  for  the  years  ended  December  31,  2014,  201 3  and  2012  was  SI  .8  million,  $22.6  million  and 
($1,8)  million.  The  other  income,  net  of  $22.6  million  in  201 3  was  primarily  due  to  the  reduction  in  fair  value  of  our  DOE 
common  stock  warrant  liability  of  $  1 0,7  million  during  the  year.  In  March  2013,  we  entered  into  a  fourth  amendment  to  the  DOE 
Loan  Facility  w?hich.  among  other  things,  accelerated  the  maturity  date  of  our  DOE  loans  to  December  15,  2017:  therefore,  the 
DOE  warrant  w^as  no  longer  expected  to  vest.  The  other  income,  net,  also  includes  the  favorable  foreign  currency  exchange 
impact  from  our  foreign  currency-denominated  liabilities  during  the  year  ended  December  31,  20 13,  especially  related  to  the 
Japanese  yen. 

Provision  for  Income  Taxes 

Our  provision  for  income  taxes  for  the  years  ended  December  31,  2014,  2013,  and  2012  was  $9.4  million,  $2.6  million,  and 
$0. 1  million.  The  increases  in  the  provision  for  income  taxes  were  due  primarily  to  the  increase  in  taxable  income  in  our 
international  jurisdictions,  following  the  commencement  of  European  Mode!  S  deliveries  in  August  2013  and  Model  S  deliveries 
in  Asia  in  April  2014. 
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Liquidity  and  Capital  Resources 

As  of  December  31, 2014.  we  had  SI  .91  billion  in  principal  sources  of  liquidity  available  from  our  cash  and  cash 
equivalents  including  $1.27  billion  of  money  market  funds.  Amounts  held  in  foreign  currencies  had  a  US  dollar  equivalent  of 
$315  million  as  of  December  3 1, 2014,  and  consisted  primarily  of  Chinese  yuan,  Japanese  yen,  euro  and  Norwegian  krone. 

Sources  of  cash  arc  predominately  from  our  deliveries  of  Model  S,  as  well  as  customer  deposits  for  Model  S  and  Model  X, 
sales  of  regulatory  credits,  cash  from  the  provision  of  development  services,  and  sales  of  powertrain  components  and  systems. 
We  expect  that  our  current  sources  of  liquidity,  including  cash  and  cash  equivalents,  together  w  ith  our  current  projections  of  cash 
flow  from  operating  activities,  will  provide  us  with  adequate  liquidity  over  the  next  12  months  based  on  our  current  plans.  These 
cash  flows  enable  us  to  fund  our  ongoing  operations,  research  and  development  projects  for  our  planned  Model  X.  Model  3,  and 
certain  other  future  products;  purchase  tooling  and  manufacturing  equipment  required  to  introduce  Model  X  and  to  continue  to 
ramp  up  production  of  Model  S;  construct  our  Giga  factory;  and  establish  and  expand  our  stores,  service  centers  and 
Supercharger  network.  We  currently  anticipate  making  aggregate  capital  expenditures  of  about  $1.5  billion  over  the  next  12 
months. 

When  market  conditions  are  favorable,  we  may  evaluate  alternatives  to  pursue  liquidity  options  to  fund  capital  intensive 
initiatives.  Should  prevailing  economic,  financial,  business  or  other  factors  adversely  affect  our  ability  to  meet  our  operating  cash 
requirements,  we  could  be  required  to  obtain  funding  though  traditional  or  alternative  sources  of  financing.  We  cannot  be  certain 
that  additional  funds  would  be  available  to  us  on  favorable  terms  when  required,  oral  ah 

Summary  of  Cash  Flows 


_ Year  E ruled  Dim:  ember  31. _ 

2014  2013  2012 

Net  cash  provided  by  (used  in)  operating  activities  $  (57,337  )  S  264,804  $  (263,815) 

Net  cash  used  in  investing  activities  (990,444)  (249,417)  (206,930) 

Net  cash  provided  by  financing  activities  2,143,130  635,422  419,635 

Cash  Flows  from  Operating  Activities 

Our  cash  flows  from  operating  activities  arc  significantly  affected  by  our  cash  investments  lo  support  the  growth  of  our 
business  in  areas  such  as  manufacturing,  research  and  development  and  selling,  general  and  administrative.  Our  operating  cash 
flows  are  also  affected  by  our  working  capital  needs  to  support  growth  and  fluctuations  in  inventory,  personnel  related 
expenditures,  accounts  payable  and  other  current  assets  and  liabilities. 

Our  operating  cash  inflows  include  cash  from  sales  of  our  Model  S,  customer  deposits  for  Model  S  and  Model  X,  sales  of 
regulatory  credits,  cash  from  the  provision  of  development  services,  and  sales  of  pow  ertrain  components  and  systems.  These 
cash  inflows  are  offset  by  payments  we  make  to  our  suppliers  for  production  materials  and  parts  used  in  our  manufacturing 
process,  employee  compensation,  operating  leases  and  interest  expense  on  our  financings. 

Cash  provided  by  (used  in)  operating  activities  was  ($57.3)  million,  $264,8  million  and  (S263.8)  million  in  2014,  2013  and 
2012,  The  decrease  in  operating  cash  flows  in  2014  as  compared  to  2013  was  due  to  an  increase  in  finished  goods  inventory 
primarily  due  to  cars  whose  delivery  slipped  from  Q4  of  2014  to  the  following  year,  an  increase  in  raw  material  inventory 
balances  at  year  end  necessary  to  meet  our  planned  production  requirements  for  Model  S  in  Q1  oflhe  following  year,  higher 
operating  expenses  in  R&D  and  SG&A,  and  use  of  cash  for  vehicles  directly  leased  by  lis,  partially  offset  by  increased  cash 
receipts  from  customer  payments  on  vehicle  sales,  including  an  increase  in  customer  deposits. 

The  increase  in  operating  cash  flows  in  201 3  as  compared  to  2012  was  due  to  an  increase  in  cash  receipts  from  customer 
payments  on  vehicles  deliveries,  including  for  ears  sold  under  our  Resale  Value  Guarantee  program,  increased  regulatory  credits 
sold  and  increased  customer  deposits  from  orders  for  Model  S  and  X,  This  was  partially  offset  by  an  increase  in  inventory 
balances  at  year-end  necessary  to  meet  our  planned  production  requirements  for  Model  S  in  Q1  of  the  following  year. 

Customer  Deposits 

We  collect  deposits  from  customers  at  the  time  they  place  an  order  for  a  vehicle  and,  m  some  locations,  at  certain 
additional  milestones  up  lo  the  point  of  delivery.  Customer  deposit  amounts  and  timing  vary  depending  on  the  vehicle  model  and 
country  of  delivery.  Customer  deposits  related  to  Model  X  still  represent  fully  refundable  reservations.  Amounts  are  included  in 
current  liabilities  until  refunded  or  until  they  are  applied  to  a  customers  purchase  balance  at  time  of  delivery.  As  of  December 
31 , 2014.  w'e  held  $257.6  million  in  customer  deposits. 
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Cash  Flows  from  In  vesting  Activities 

Cash  llows  from  investing  activities  primarily  relate  to  capital  expenditures  to  support  our  growth  in  operations,  including 
investments  in  Model  S  manufacturing  equipment  and  tooling  and  our  stores,  service  centers  and  Supercharger  network 
infrastructure.  Cash  used  in  investing  activities  was  $990.4  million,  $249.4  million  and  $206.9  million  in  2014,  2013  and  2012. 
Cash  flows  from  investing  activities  and  variability  between  each  year  related  primarily  to  capital  expenditures,  which  were 
$969.9  million,  $264.2  million,  and  $239,2  million  in  2014,  2013,  and  2012,  Expenditures  in  all  years  consisted  primarily  of 
purchases  of  capital  equipment,  tooling,  and  facilities  to  support  our  Model  $  and  Mode!  X  manufacturing. 

In  2014,  we  began  construction  of  our  Gigafactory  facility  in  Nevada.  Tesia’s  contribution  to  total  capital  expenditures  are 
expected  to  be  about  S2.0  billion  over  the  next  5  years.  In  2014,  we  used  cash  of  $62.2  million  towards  the  construction  of  the 
first  stage  of  this  project  and  expect  to  spend  up  to  $300  million  over  the  next  12  months. 

Cash  Flows  from  Financing  Activities 

Net  cash  provided  by  financing  activities  was  $2,14  billion,  $635,4  million,  and  $419,6  million  in  2014,  2013  and  2012, 
respectively.  The  increase  in  cash  provided  from  financing  in  2014  and  compared  to  2013  was  primarily  due  to  $2.1  billion  net 
proceeds  from  the  issuance  of  our  2019  and  202 1  Notes,  including  the  associated  hedge  and  warrant  transactions,  representing  a 
$  1 .5  billion  increase  in  debt  financing  as  compared  to  2013.  Cash  Hows  from  financing  in  2013  that  did  not  recur  in  2014 
included  proceeds  of  $415.0  million  from  the  issuance  of  common  stock  in  public  and  private  offerings  and  $452.3  million  used 
to  repay  our  DOE  loans. 

The  increase  in  cash  provided  from  financing  in  201 3  and  compared  to  2012  was  primarily  due  to  $585.9  million  net 
proceeds  from  the  issuance  of  our  2018  Notes,  ineluding  the  associated  hedge  and  warrant  transactions,  and  a  $193.5  million 
increase  in  proceeds  from  public  and  private  equity  issuances.  In  2013  we  used  $452,3  million  to  repay  our  DOA  loans  as 
compared  to  proceeds  of  $188.8  million  received  during  2012  under  these  loans. 

0.25%  and  1.25%  Convertible  Senior  Notes  and  Bond  Hedge  and  Warrant  Transactions 

In  2014,  we  issued  $920,0  million  principal  amount  of  0.25%  convertible  senior  notes  due  201 9  {2019  Notes)  and  $1 ,38 
billion  principal  amount  of  1 .25%  convertible  senior  notes  due  202 1  (202 1  Notes)  in  a  public  offering.  The  total  net  proceeds 
from  these  offerings,  after  deducting  transaction  costs,  were  approximately  905.8  million  from  2019  Notes  and  $1.36  billion 
from  2021  Notes,  respectively.  The  interest  rates  are  fixed  at  0.25%  and  1 .25%  per  annum  for  the  20 1 9  and  202 1  Notes, 
respectively,  and  arc  payable  semi-annually  in  arrears  on  March  l  and  September  l  of  each  year,  commencing  on  September  I, 
2014. 


In  connection  with  the  offering  of  these  notes  in  2014,  we  purchased  a  convertible  note  hedges  for  $603  4  million  and  sold 
warrants  $389.2  million.  Taken  together,  the  purchase  of  the  convertible  note  hedges  and  the  sale  of  warrants  are  intended  to 
olfset  any  actual  dilution  from  the  conversion  of  the  2019  Notes  and  202 1  Notes. 

During  the  fourth  quarter  of  20 14,  the  closing  price  of  our  common  stock  did  not  meet  or  exceed  1 30%  of  the  applicable 
conversion  price  of  our  2019  Notes  and  2021  Notes  on  at  least  20  of  the  last  30  consecutive  trading  days  of  the  quarter; 
furthermore,  no  other  conditions  allowing  holders  of  these  notes  to  convert  have  been  met  as  of  December  3 1 .  2014,  Therefore, 
the  2019  Notes  and  2021  Notes  are  not  convertible  during  the  first  quarter  of  2015  and  are  classified  as  long-term  debt.  Should 
the  closing  price  conditions  be  met  in  the  first  quarter  of  20 15  or  a  future  quarter,  the  Notes  w  ill  be  convertible  at  their  holders’ 
option  during  the  immediately  following  quarter. 

1.50 %  Convertible  Senior  Votes  and  Bond  Hedge  and  Warrant  Transactions 

In  May  2013,  we  issued  $660.0  million  aggregate  principal  amount  of  1 ,50%  convertible  senior  notes  due  2018  (the  Notes) 
in  a  public  offering.  The  net  proceeds  from  the  offering,  after  deducting  transaction  costs,  w'ere  approximately  $648.0  million. 
The  interest  under  the  Notes  is  fixed  at  1 ,50%  per  annum  and  is  payable  semi-annually  in  arrears  on  June  I  and  December  I  of 
each  year,  commencing  on  December  L  2013. 

In  connection  with  the  offering  of  the  201 8  Notes,  we  purchased  a  convertible  note  hedge  for  $177.5  million  and  sold 
warrants  for  S  120,3  million.  Taken  together,  the  purchase  of  the  convertible  note  hedges  and  the  sale  of  warrants  arc  intended  to 
offset  any  actual  dilution  from  the  conversion  of  the  2018  Notes, 
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During  the  fourth  quarter  of  201 4,  the  closing  price  of  our  common  stock  exceeded  1 30%  of  the  applicable  conversion 
price  of  our  2018  Notes  on  at  least  20  of  the  last  30  consecutive  trading  days  of  the  quarter;  therefore,  holders  of  201 8  Notes  may 
convert  their  notes  during  the  first  quarter  of  2015.  Upon  conversion  of  201 8  Notes,  we  will  be  obligated  to  pay  cash  for  the 
principal  amount  of  the  converted  notes  and  we  may  also  have  to  deliver  shares  of  our  common  stock  in  respect  of  such 
converted  notes.  Any  conversion  of  the  notes  prior  to  their  maturity  or  acceleration  of  the  repayment  of  the  notes  could  have  a 
material  adverse  effect  on  our  cash  tlows,  business,  results  of  operations  and  financial  condition.  Should  the  closing  price 
conditions  be  met  in  the  first  quarter  of  2015  or  a  future  quarter,  20 1 8  Notes  will  be  convertible  at  their  holders'  option  during 
the  immediately  following  quarter.  Under  current  market  conditions,  we  do  not  expect  the  2018  Notes  will  be  converted  in  the 
short  term. 

For  more  information  on  the  2018  Notes,  2019  Notes,  and  2021  Notes  see  Item  8,  of  Part  If  Financial  Statements  and 
Supplementary  Data,  Note  6  -  Convertible  Notes  and  Long-Term  Debt  Obligation  to  our  Consolidated  Financial  Statements 
included  in  this  Annual  Report  on  Form  10-K. 

Common  Stock  Offering  and  Concurrent  Private  Placement 

Concurrent  with  the  execution  of  the  Notes  and  related  transactions  in  May  201 3,  we  also  completed  a  public  offering  of 
common  stock  and  sold  a  total  of  3,902,862  shares  of  our  common  stock  for  total  cash  proceeds  of  approximately  $355.1  million 
(which  includes  487,857  shares  or  $45.0  million  sold  to  our  Chief  Executive  Officer  (CEO)},  net  of  underwriting  discounts  and 
offering  costs.  We  also  sold  596,272  shares  of  our  common  stock  to  our  CEO  and  received  total  cash  proceeds  of  $55.0  million 
in  a  private  placement  at  the  public  offering  price. 

Contractual  Obligations 

We  are  party  to  contractual  obligations  involving  commitments  to  make  payments  to  third  parties,  including  certain  debt 
financing  arrangements  and  leases,  primarily  for  stores,  service  centers,  certain  manufacturing  and  corporate  offices.  These  also 
include,  as  pari  of  our  normal  business  practices,  contracts  with  suppliers  for  purchases  of  certain  raw  materials,  components, 
and  services  to  facilitate  adequate  supply  of  these  materials  and  services  and  capacity  reservation  contracts.  We  have  the 
following  contractual  obligations,  including  firm  purchase  obligations,  A  purchase  obligation  is  defined  as  an  agreement  to 
purchase  goods  or  services  that  is  enforceable  and  legally  binding  on  us  and  that  specifies  all  significant  terms.  For  obligations 
with  cancellation  provisions,  the  amounts  included  in  the  table  below  were  limited  to  the  non-cancelable  portion  of  the 
agreement  terms.  The  expected  timing  of  payments  of  the  obligations  in  the  preceding  table  is  estimated  based  on  current 
information.  Timing  of  payments  and  actual  amounts  paid  may  be  different,  depending  on  the  time  of  receipt  of  goods  or 
services,  or  changes  to  agreed-upon  amounts  for  some  obligations.  Open  purchase  orders  are  generally  cancellable  in  full  or  in 
part  at  our  discretion  and  are  therefore  not  considered  firm  purchase  obligations. 

The  following  table  sets  forth,  as  of  December  3 1 , 2014  certain  significant  obligations  that  will  affect  our  future  liquidity 
(in  thousands): 


Yciir  Ended  Dircmhcr  31. 


Total 


Operating  lease  obligations 

$  406,783 

Capital  lease  obligations,  including  interest 

22,420 

Purchase  obligations  ,lX2) 

562,976 

2018  Notes,  including  interest 

694,400 

2019  Noles,  including  interest 

930,350 

2021  Notes,  including  interest 

1,492,125 

Total 

$4,109,054 

2019  and 


2015 

2tH6 

2017 

21118 

thereafter 

S  56,522 

$  60,136 

S  56,566 

$  48,959 

S  184,600 

10,153 

8412 

3,592 

563 

529,551 

20,055 

13,370 

— 

— 

694,400 

— 

_ 

— 

— 

2,300 

2,300 

2,300 

2,300 

921,150 

17,250 

17,250 

17,250 

1 7,250 

1,423,125 

$1,310,176 

$107,853 

S  93,078 

$  69,072 

$2,528,875 

(1)  Amounts  do  not  include  future  cash  payments  for  purchase  obligations  which  were  recorded  in  Accounts  payable  or 
Accrued  liabilities  at  December  31, 2014. 

(2)  These  totals  represent  aggregate  purchase  commitments  with  all  vendors.  Some  of  the  commitments  included  are  our 
agreements  with  Panasonic  Corporation,  to  the  extent  quantities  and  timing  of  such  purchases  arc  fixed.  Should  we 
terminate  the  Panasonic  contracts  prior  to  purchasing  certain  minimum  quantities,  we  would  owe  an  additional  $81  million 
under  the  terms  of  the  agreement  as  of  December  3  i ,  2014. 

(3)  During  the  fourth  quarter  of  2014,  the  closing  price  of  our  common  stock  exceeded  130%  of  the  applicable  conversion  price 
of  our  20 1 8  Notes  on  at  least  20  of  the  last  30  consecutive  trading  days  of  the  quarter;  therefore,  holders  of  201 8  Notes  may 
convert  their  notes  during  the  first  quarter  of  2015.  As  such,  we  classified  the  $601.6  million  carrying  value  of  our  2018 
Notes  as  current  liabilities  on  our  condensed  consolidated  balance  sheet  as  of  December  3  L  2014  and  have  included  related 
contractual  payments  in  the  20 1 5  category  in  the  table  above. 
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In  connection  with  our  Tesla  Factory  located  in  Fremont.  California,  we  arc  obligated  to  pay  for  the  remediation  of  certain 
environmental  conditions  existing  at  the  time  we  purchased  the  property  from  New  United  Motor  Manufacturing,  Inc, 

(NUMMI).  As  of  December  3  L  2014  and  2013,  we  accrued  a  total  of  $4.0  million  and  $5,5  million,  respectively,  related  to  these 
environmental  liabilities.  NUMMI  is  responsible  for  remediation  costs  between  S15  million  and  S30  million  for  up  to  10  years 
from  the  closing  date, 

GfY-Ra  lance  Sheet  Arrangements 

During  the  periods  presented,  wc  did  not  have  relationships  with  unconsolidated  entities  or  financial  partnerships,  such  as 
entities  often  referred  to  as  structured  finance  or  special  purpose  entities,  which  would  have  been  established  for  the  purpose  of 
facilitating  off-balance  sheet  arrangements  or  other  contractually  narrow  or  limited  purposes. 

ITEM  7A.  QUANTITATIVE  AND  QUALITATIVE  DISCLOSURES  ABOUT  MARKET  RISK 
Foreign  Currency  Risk 

Our  revenues  and  costs  denominated  in  foreign  currencies  are  not  completely  matched.  We  commenced  deliveries  of 
Model  S  in  June  2012  to  customers  in  North  America  and  to  European  customers  in  August  20 13,  We  recently  introduced  Model 
S  to  China,  f  long  Kong,  Japan,  and  Australia.  Through  December  31, 2014,  a  majority  of  our  revenues  have  been  denominated 
in  U.S.  dollars.  However*  we  have  materially  greater  revenues  than  expenses  denominated  in  the  Chinese  yuan  and  Norwegian 
krona,  and  materially  greater  expenses  than  revenues  denominated  in  the  Japanese  yen.  December  31,  2014,  Accordingly,  if  the 
value  of  the  U.S,  dollar  depreciates  significantly  against  currencies  w  here  we  have  a  net  short  exposure,  our  costs  as  measured  in 
U.S.  dollars  as  a  percent  of  our  revenues  will  correspondingly  increase  which  may  adversely  impact  our  operating  results. 
Conversely,  as  the  value  of  the  U.S.  dollar  appreciates  significantly  against  currencies  w  here  revenues  exceed  expenses,  our 
revenues  as  measured  in  U.S.  dollars  may  be  reduced. 

Asa  result  of  a  favorable  foreign  currency  exchange  impact  from  foreign  currency-denominated  liabilities,  especially 
related  to  the  Japanese  yen,  we  recorded  gains  of  $2.0  million  on  foreign  exchange  transactions  in  other  income  (expense),  net, 
for  the  year  ended  December  3 1, 2014, 

Interest  Rate  Risk 

We  had  cash  and  cash  equivalents  totaling  $1.9 1  bi  llion  as  of  December  31 ,  2014.  A  signi  ficant  portion  of  our  cash  and 
cash  equivalents  were  invested  in  money  market  funds.  Cash  and  cash  equivalents  are  held  for  working  capital  purposes.  We  do 
not  enter  into  investments  for  trading  or  speculative  purposes.  We  believe  that  we  do  not  have  any  material  exposure  to  changes 
in  the  fair  value  as  a  result  of  changes  in  interest  rates  due  to  the  short  term  nature  of  our  cash  equivalents. 

As  of  December  3 1  ♦  2014,  wc  had  $2,96  billion  aggregate  principal  amount  of  convertible  senior  notes  outstanding  and 
Capital  lease  obligations  of  $2 1.8  million,  all  of  which  arc  fixed  rate  instruments.  Therefore,  our  results  of  operations  are  not 
subject  to  fluctuations  in  interest  rates. 
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Report  of  Independent  Registered  Public  Accounting  Firm 

To  the  Board  of  Directors  and  Stockholders  of  Tesla  Motors,  Inc. 

In  our  opinion,  the  accompanying  consolidated  balance  sheets  and  the  related  consolidated  statements  of  operations,  of 
comprehensive  loss,  of  stockholders'  equity  and  of  cash  flows  present  fairly,  in  all  material  respects,  the  financial  position  of 
Tesla  Motors,  Inc.  and  its  subsidiaries  at  December  3 1 ,  2014  and  2013,  and  the  results  of  their  operations  and  their  cash  flows  for 
each  of  The  three  years  in  the  period  ended  December  31 , 2014  in  conformity  with  accounting  principles  generally  accepted  in 
the  United  Slates  of  America.  Also  in  our  opinion,  the  Company  maintained,  in  all  material  respects,  effective  internal  control 
over  financial  reporting  as  of  December  31,  2014,  based  on  cri  teria  established  in  Internal  Control  -  Integrated  Framework 
(2013)  issued  by  the  Committee  of  Sponsoring  Organizations  of  the  Treadway  Commission  (COSO).  The  Company’s 
management  is  responsible  for  these  financial  statements,  for  maintaining  effective  internal  control  over  financial  reporting  and 
for  its  assessment  of  the  effectiveness  of  internal  control  over  financial  reporting,  included  in  Management’s  Report  on  Internal 
Control  over  financial  Reporting  appearing  under  Item  9A,  Our  responsibility  is  to  express  opinions  on  these  financial 
statements  and  on  the  Company’s  internal  control  over  financial  reporting  based  on  our  integrated  audits.  We  conducted  our 
audits  in  accordance  with  the  standards  of  the  Public  Company  Accounting  Oversight  Board  (United  States),  Those  standards 
require  that  we  plan  and  perform  the  audits  to  obtain  reasonable  assurance  about  whether  the  financial  statements  are  free  of 
material  misstatement  and  whether  effective  internal  control  over  financial  reporting  was  maintained  in  all  material  respects.  Our 
audits  of  the  financial  statements  included  examining,  on  a  test  basis,  evidence  supporting  the  amounts  and  disclosures  in  the 
financial  statements,  assessing  the  accounting  principles  used  and  significant  estimates  made  by  management,  and  evaluating  the 
overall  financial  statement  presentation.  Our  audit  of  internal  control  over  financial  reporting  included  obtaining  an 
understanding  of  internal  control  over  financial  reporting,  assessing  the  risk  that  a  material  weakness  exists,  and  testing  and 
evaluating  the  design  and  operating  effectiveness  of  internal  eontrol  based  on  the  assessed  risk.  Our  audits  also  included 
performing  sueh  other  procedures  as  we  considered  necessary  in  the  circumstances.  We  believe  that  our  audits  provide  a 
reasonable  basis  for  our  opinions, 

A  company’s  internal  control  over  financial  reporting  is  a  process  designed  to  provide  reasonable  assurance  regarding  the 
reliability  of  financial  reporting  and  the  preparation  of  financial  statements  for  external  purposes  in  accordance  with  generally 
accepted  accounting  principles.  A  company’s  internal  control  over  financial  reporting  includes  those  policies  and  procedures  that 
(i)  pertain  to  the  maintenance  of  records  that,  in  reasonable  detail,  accurately  and  fairly  reflect  the  transactions  and  dispositions 
of  the  assets  of  the  company;  (ii)  provide  reasonable  assurance  that  transactions  are  recorded  as  necessary  to  permit  preparation 
of  financial  statements  in  accordance  with  generally  accepted  accounting  principles,  and  that  receipts  and  expenditures  of  the 
company  are  being  made  only  in  accordance  w  ith  authorizations  of  management  and  directors  of  the  company;  and  (in)  provide 
reasonable  assurance  regarding  prevention  or  timely  detection  of  unauthorized  acquisition,  use,  or  disposition  of  the  company's 
assets  that  could  have  a  material  effect  on  the  financial  statements. 

Because  of  its  inherent  limitations,  internal  control  over  financial  reporting  may  not  prevent  or  detect  misstatements.  Also, 
projections  of  any  evaluation  of  effectiveness  to  future  periods  arc  subject  to  the  risk  that  controls  may  become  inadequate 
because  of  changes  in  conditions,  or  that  the  degree  of  compliance  with  the  policies  or  procedures  may  deteriorate, 

/s  /  PriccwatcrhouscCoopers  LLP 

San  Jose,  California 
February  26,  2015 
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Tesla  Motors,  hie. 

Consolidated  Balance  Sheets 
(in  thousands,  except  share  and  per  share  data) 


Da  c  em  be  r  3 1 ,  L>ece  m  bar  3 1 , 

2014 _  _ 2013 _ 


Assets 

Current  assets 

Cash  and  cash  equivalents 

$ 

1.905,713  $ 

845,889 

Restricted  cash  and  marketable  securities 

i  7,947 

3,012 

Accounts  receivable 

226,604 

49,109 

Inventory 

953,675 

340,355 

Prepaid  expenses  and  other  current  assets 

_  94,718 

27,574 

Total  current  assets 

3.198,657 

1,265,939 

Operating  lease  vehicles,  net 

766,744 

382,425 

Property,  plant  and  equipment,  net 

1,829,267 

738.494 

Restricted  cash 

11,374 

6,435 

Other  assets 

43,209 

23,637 

Total  assets 

$ 

5,849,251  $ 

2,416,930 

Liabilities  and  Stockholders'  Equity 

Current  liabilities 

Accounts  payable 

$ 

777,946  $ 

303,969 

Accrued  liabilities 

268,884 

108,252 

Deferred  revenue 

191,651 

91,882 

Capital  lease  Obligations,  current  portion 

9,532 

7,722 

Customer  deposits 

257,587 

163,153 

Convertible  senior  notes 

601,566 

182 

Total  current  liabilities 

2.107,166 

675,160 

Capital  lease  obligations,  less  current  portion 

1  2,26" 

12,855 

Deferred  revenue,  less  current  portion 

292,271 

181,180 

Convertible  senior  notes,  less  current  portion 

1.806,518 

586,119 

Resale  value  guarantee 

487,879 

236,299 

Other  long-term  liabilities 

173,244 

58,197 

Total  liabilities 

4,879,345 

1 ,749,810 

Commitments  and  contingencies  (Note  1 1 ) 

Convertible  senior  notes  (Notes  6) 

58,196 

— 

Stockholders'  equity: 

Preferred  stock;  $0,001  par  value;  100,000,000  shares  authorized;  no  shares 

issued  and  outstanding 

— 

- — 

Common  stock;  $0,001  par  value;  2,000,000.000  shares  authorized  as  of 

December  31,  2014  and  2013,  respectively;  125,687,607  and  123,090,990 

shares  issued  and  outstanding  as  of  December  31, 2014  and  2013,  respectively 

126 

123 

Additional  paid-in  capital 

2,345,266 

1,806,617 

Accumulated  deficit 

(1.433,682) 

(U  39,620) 

Total  stockholders'  equity 

911,710 

667,120 

Total  liabilities  and  stockholders'  equity 

$ 

5,849,251  $ 

2,416,930 

The  accompanying  notes  are  an  integral  part  of  these  consolidated  financial  statements. 
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Tesla  Motors,  hie. 

Consolidated  Statements  of  Operations 
(in  thousands,  except  share  and  per  share  data) 


Year  Ended  December  31, 

Revenues 

- 

2014 

2013 

2012 

Automotive  sales 

s 

3,192,723 

$  1,997,786  S 

385,699 

Development  services 

5,633 

15,710 

27,557 

Total  revenues 

Cost  of  revenues 

3,198,356 

2,013,496 

4 1 3,256 

Automotive  sales 

2,3 10,01 1 

1,543,878 

371,658 

Development  services 

6,674 

13356 

11,531 

Total  cost  of  revenues 

2,316,685 

1.557,234 

383,189 

Gross  profit 

Operating  expenses 

881,671 

456,262 

30.067 

Research  and  development 

464,700 

231,976 

273.978 

Selling,  general  and  administrative 

603,660 

285.569 

150.372 

Total  operating  expenses 

1,068,360 

517,545 

424.350 

Loss  from  operations 

(186,689) 

(61,283) 

(394,283) 

Interest  income 

1,126 

m 

288 

Interest  expense 

(100,886) 

(32,934) 

(254) 

Other  income  (expense),  net 

1,813 

22,602 

(1,828) 

Loss  before  income  taxes 

(284,636) 

(71,426) 

(396,077) 

Provision  for  income  taxes 

9.404 

2,588 

136 

Net  loss 

I 

(294.040) 

$  (74,014)  S 

(396.213) 

Net  toss  per  share  of  common  stock,  basic  and  diluted 

Weighted  average  shares  used  in  computing  net  loss  per  share  of 

s 

(2.36)  $  (0.62)  S 

(3.69) 

common  stock,  basic  and  diluted 

124,539,343 

1 19,421,414 

107.349,188 

The  accompanying  notes  are  an  integral  pari  of  these  consolidated  financial  statements. 
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Tesla  Motors,  Inc, 

Consolidated  Statements  of  Comprehensive  Loss 
(in  thousands) 


Year  Link'd  December  31, 


2014 

2013 

2012 

Net  loss 

S  (294,040 )  S 

(74,014)  S 

(396.213) 

Other  comprehensive  income  (loss),  net  of  tax: 

Unrealized  net  loss  on  short-term  marketable  securities 

(22) 

Reclassification  adjustment  for  gain  included  in  net  loss 

3 

Other  comprehensive  income  (loss) 

(22) 

3 

Comprehensive  loss 

$  (294,062)  S 

(74,014)  S 

(396.210) 

The  accompanying  notes  are  an  integral  part  of  these  consolidated  financial  statements. 
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Tesla  Motors,  Inc, 

Consolidated  Statements  of  Stockholders'  Equity 
(in  thousands,  except  share  and  per  share  data) 

Accu  mu  luted 

Common  Stack  Additional  Other  Total 

V  a  id- In  Accumulated  Comprehensive  Stockholders' 


Shares 

Amount 

Capital 

Deficit 

Less  Cquity 

Balance  as  ol  December  31,  201 1 

Issuance  of  common  stock  in  October  2032  public 
offering 

104.530.305 

$  104 

S  893,337 

S  (669,393)  $ 

(3)  $  224,045 

at  $28.25  p<^  sham,  net  of  issuance  costs  of  $584 

Issuance  of  common  slock  upon  exercise  of  stock  options. 

7,964,601 

8 

221,483 

— 

221,491 

net  of  repurchases 

Issuance  of  common  stock  under  employee  stock  purchase 

1,345,842 

2 

16.498 

16,500 

plan 

373.526 

l 

8,388 

— 

—  8,389 

Stock -based  compensation 

Comprehensive  loss: 

— " 

— - 

50,485 

— 

50,485 

Net  loss 

Unrealised  loss  on  short-term  marketable  securities, 

— 

— 

— 

(396,213) 

(396,213) 

net 

— 

— 

— 

— 

3  3 

Total  comprehensive  loss 

— 

— 

— 

— 

(396,210) 

Balance  as  of  December  31,  2012 

Issuance  of  common  stock  in  May  2013  public  offering  at 

1 14,214,274 

115 

1.190,191 

(1.065,606) 

124,700 

$92.20  per  share,  net  of  issuance  costs  of  $6,367 

Issuance  of  common  stock  in  May  2013  concurrent 
private 

3. 902.X 62 

3 

353,629 

353,632 

placements  at  $92,20  per  share 

596,272 

I 

55,000 

— 

—  55,001 

Conversion  feature  of  convertible  senior  notes  due  2018 

— 

— 

$2,842 

— 

82,842 

Purchase  of  bond  hedges 

— 

— 

(177,540) 

— 

(177,540) 

Sales  of  warrant 

— 

— 

120.318 

— 

120,318 

Issuance  of  common  stock  upon  exercise  of  slock  options 
Issuance  of  common  stock  upon  release  of  restricted  stock 

3,852,673 

3 

82,570 

- - 

82,573 

units,  net  of  shares  withheld  for  employee  taxes 

Issuance  of  common  stock  under  employee  stock  purchase 

6,166 

0,116) 

— 

(Id  16) 

plan 

518,743 

1 

13,848 

— 

13,849 

Stock-based  compensation 

— 

— 

86,875 

— 

86,875 

Net  loss 

(74,0141 

(74,014) 

Balance  as  of  December  31,  2013 

Conversion  feature  of  convertible  senior  notes  due 

123,090,990 

123 

1,806,617 

(1,139,620) 

667,120 

2019  and  2021 

— 

— 

548,603 

— 

548,603 

Purchase  of  bond  hedges 

— 

— 

(603,428) 

— 

—  (603,428) 

Sales  of  warrant 

— 

— 

389,160 

— 

389,160 

Reclass  from  equity  to  mezzanine  equity 

: — 

— 

(58,199) 

— 

(58,199) 

Issuance  of  common  slock  upon  exercise  of  stock  options 
Issuance  of  common  stock  upon  release  of  restricted  stock 

2,266,698 

2 

72,053 

— 

72,055 

units,  net  of  shares  withheld  for  employee  taxes 

Issuance  of  common  stock  under  employee  stock  purchase 

166,319 

1 

(190) 

— 

(189) 

plan 

163,600 

— 

28,571 

— 

28,571 

Stock-based  compensation 

Comprehensive  loss: 

Net  loss 

Unrealized  gain  on  short-term  marketable  securities, 

162,079 

(294,040) 

162,079 

(294,040) 

net 

— 

— 

— 

— 

(22)  (22) 

Total  comprehensive  loss 

(294,062) 

Balance  as  of  December  31,  2014 

125,687,607 

$  126 

$2,345,266 

$0,433,660)  $ 

(22)  S  911,710 

The  accompanying  notes  are  an  integral  part  of  these  consolidated  financial  statements. 
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Tesla  Motors,  hie. 

Consolidated  Statements  of  Cash  Flows 
(in  thousands) 

_ Year  Ended  December  31, _ 

2014  2013  2012 


Cash  Flows  From  Operating  Activities 

Net  loss 

Adjustments  to  reconcile  net  loss  to  net  cash  provided  by  (used  in) 
operating  activities: 

Depreciation  and  amortization 
Stock-based  compensation 
Amortization  of  discount  on  convertible  debt 
Inventory  write-downs 

Amortization  of  Department  of  Energy  (DOE)  loan  origination  costs 
Change  in  fair  value  of  DOF  warrant  liability 
Fixed  asset  disposal 
Other  non-cash  operating  activities 
Foreign  currency  transaction  (gain)  loss 
Changes  in  operating  assets  and  liabilities 
Accounts  receivable 
Inventories  and  operating  lease  vehicles 
Prepaid  expenses  and  other  current  assets 
Other  assets 
Accounts  payable 
Accrued  liabilities 
Deferred  revenue 
Customer  deposits 
Resale  value  guarantee 
Other  long-term  liabilities 
Net  cash  provided  by  (used  in)  operating  activities 
Cash  Flows  From  Investing  Activities 
Purchases  of  property  and  equipment  excluding  capital  leases 
Withdraw  als  out  of  our  dedicated  DOE  account,  net 
(Increase)  decrease  in  other  restricted  cash 
Purchases  of  short-term  marketable  securities 
Maturities  of  short-term  marketable  securities 
Net  cash  used  in  investing  activities 
C  ash  Flows  From  Financing  Activities 
Proceeds  from  issuance  of  convertible  debt 
Proceeds  from  issuance  of  common  stock  in  public  offering 
Proceeds  from  issuance  of  w  arrants 

Proceeds  from  exercise  of  stock  options  and  other  stock  issuances 

Proceeds  from  issuance  of  common  stock  in  private  placement 

Principal  payments  on  DOE  loans 

Purchase  of  convertible  note  hedges 

Common  stock  and  convertible  debt  issuance  costs 

Principal  payments  on  capital  leases  and  other  debt 

Collateralized  lease  borrowing 

Proceeds  from  DOE  loans 

Net  cash  provided  by  financing  activities 
Effect  of  exchange  rate  changes  on  cash  and  cash  equivalents 
Net  increase  (decrease)  in  cash  and  cash  equivalents 
Cash  and  cash  equivalents  at  beginning  ol  period 
Cash  and  cash  equivalents  at  end  of  period 
S  u  |>  p  k*  tnen  fat  D i s  cl os  u  res 
Interest  paid 
Income  taxes  paid 

Supplemental  noncash  investing  activities 

Acquisition  of  property  and  equipment  included  in  accounts  payable 
and  accrued  liabilities 

Estimated  fair  market  value  of  facilities  under  build-io-suit  lease 


$  (294.040)  $ 

(74,014)  S 

(396.213) 

23 1 .93 1 

1 06,083 

28,825 

156,496 

K0.737 

50.145 

69.734 

9,143 

15,609 

8,918 

4,929 

— 

5,558 

— 

— 

(10,692) 

1,854 

14,178 

1,7% 

154 

7*471 

1,815 

1,406 

( L89 1) 

(13,498) 

143 

(183,658) 

(21,705) 

(17,303) 

( 1 ,050,264 ) 

(460,561) 

(194,726) 

(60,637) 

(17,533) 

1,121 

(4,493) 

(434) 

(482) 

252,781 

20,995 

189,944 

162,075 

66,418 

9,603 

209,681 

268,098 

(526) 

106,230 

24,354 

47,056 

249,492 

236,299 

— 

61,968 

33,027 

10,255 

(57.337) 

264,804 

(263,815) 

(969,885) 

(264,224) 

(239,228) 

— 

14,752 

8,620 

(3,849) 

55 

(1,330) 

(205,841) 

— 

(14,992) 

189,131 

40,000 

(990.444) 

(249,417) 

(206,930) 

2,300,000 

660,000 

_ 

— 

360,000 

221,496 

389,160 

120,318 

— 

100,455 

95,307 

24,885 

— 

55,000 

— 

— 

(452,337) 

(12,710) 

(603,428) 

(177,540) 

— 

(35  J  49 ) 

(16,901 ) 

— 

(11,1 79) 

(8,425) 

(2,832) 

3,271 

— 

— 

188,7% 

2.143.130 

635.422 

419.635 

(35.525) 

(6,810) 

(2,266) 

1.059,824 

643,999 

(53,376) 

845.889 

201,890 

255,266 

S  1,905,713  S 

845,889  S 

201,890 

$ 

20,539  S 

9,041  S 

6,938 

3J20 

257 

117 

254,393 

38,789 

44.890 

50,076 

— 

— 

The  accompanying  notes  are  an  integral  pan  of  these  consolidated  financial  statements. 
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Tesla  Motors,  hie. 

Notes  to  Consolidated  Financial  Statements 


1.  Overview  of  t  lie  Company 

Tesla  Motors,  hie,  (Tesla,  we,  us  or  our)  was  incorporated  in  the  slate  of  Delaware  on  July  I,  2003.  We  design,  develop, 
manufacture  and  sell  high -performance  fully  electric  vehicles  and  advanced  electric  vehicle  powertrain  components.  We  have 
wholly-owned  subsidiaries  in  North  America,  Europe  and  Asia.  The  primary  purpose  of  these  subsidiaries  is  to  market, 
manufacture,  sell  and/or  service  our  vehicles, 

2.  Summary  of  Significant  Accounting  Policies 
Basis  of  Consolidation 

The  consolidated  financial  statements  include  the  accounts  of  Tesla  and  its  wholly  ow  ned  subsidiaries.  All  significant  inter¬ 
company  transactions  and  balances  have  been  eliminated  in  consolidation. 

During  the  year  ended  December  31,  2014,  we  began  separately  presenting  the  effect  of  exchange  rate  changes  on  our  cash 
and  cash  equivalents  in  our  consolidated  statements  of  cash  flows  due  to  our  growing  operations  in  foreign  currency 
environments.  Prior  period  amounts  have  been  reclassified  to  conform  to  the  current  period  presentation. 

Use  of  Estimates 

The  preparation  of  financial  statements  in  conformity  with  accounting  principles  generally  accepted  in  the  United  Slates  of 
America  requires  management  to  make  estimates  and  assumptions  that  affect  the  reported  amounts  of  assets  and  liabilities  and 
disclosure  of  contingent  liabilities  at  the  date  of  the  financial  statements,  and  reported  amounts  of  expenses  during  the  reporting 
period,  including  revenue  recognition,  residual  value  of  operating  lease  vehicles,  inventory  valuation,  warranties,  fair  value  of 
financial  instruments,  valuation  allowances  for  deferred  tax  assets,  uncertain  tax  positions,  and  stock -based  compensation.  Given 
the  inherent  uncertainty  of  these  estimates,  actual  results  could  differ  from  those  estimates. 

Recent  Accounting  Pronouncements 

In  May  2014,  the  Financial  Accounting  Standards  Board  issued  an  accounting  update  which  amends  the  existing 
accounting  standards  for  revenue  recognition.  The  new-  guidance  provides  a  unified  model  to  determine  when  and  how  revenue  is 
recognized.  Under  the  new  model,  revenue  is  recognized  as  goods  or  services  are  delivered  in  an  amount  thal  reilccts  the 
consideration  we  expect  to  collect.  The  guidance  is  effective  for  fiscal  years  beginning  after  December  15,  2016;  early  adoption 
is  prohibited.  The  new  standard  is  required  to  be  applied  retrospectively  to  each  prior  reporting  period  presented  or 
retrospectively  with  the  cumulative  effect  of  initially  applying  it  recognized  at  the  date  of  initial  application.  We  have  not  yet 
selected  a  transition  method  and  are  currently  evaluating  the  impact  of  adopting  this  guidance  on  our  consolidated  financial 
statements. 

Revenue  Recognition 

We  recognize  revenues  from  sales  of  Model  S  and  the  Tesla  Roadster,  including  vehicle  options  and  accessories,  vehicle 
service  and  sales  of  regulatory  credits,  such  as  zero  emission  vehicle  (ZEV), greenhouse  gas  emission  (GHG)  credits,  and  CAFE 
credits,  as  w  ell  as  sales  of  electric  vehicle  powertrain  components  and  systems,  such  as  battery  packs  and  drive  units  and  sales  of 
services  related  to  the  development  of  these  systems.  We  recognize  revenue  when:  (i)  persuasive  evidence  of  an  arrangement 
exists;  (ii)  delivery  has  occurred  and  there  are  no  uncertainties  regarding  customer  acceptance;  (iii)  fees  are  fixed  or 
determinable:  and  (iv)  collection  is  reasonably  assured. 

For  multiple  deliverable  revenue  arrangements,  we  allocate  revenue  to  each  element  based  on  a  selling  price  hierarchy.  The 
selling  price  for  a  deliverable  is  based  on  its  vendor  specific  objective  evidence  (VSOE)  if  available,  third  party  evidence  (TPE) 
if  VSOE  is  not  available,  or  estimated  selling  price  if  neither  VSOE  nor  TPE  is  available. 

Automotive  Sales 

We  recognize  automotive  sales  revenue  from  sales  of  Model  S,  including  vehicle  options,  accessories  and  destination 
charges,  vehicle  service.  We  also  recognize  automotive  sales  revenue  from  the  sales  of  electric  vehicle  powertrain  components 
and  systems,  such  as  battery  packs  and  drive  units,  to  other  manufacturers.  Revenue  is  recognized  when  (i)  persuasive  evidence 
of  an  arrangement  exists;  (ii)  delivery  has  occurred  and  there  are  no  uncertainties  regarding  customer  acceptance;  (iii)  lees  are 
fixed  or  determinable:  and  (iv)  collection  is  reasonably  assured. 


67 


https:;  V  ww.sec.gov/Archives/edgar/data/1 3 1 8605. 000 1564590 1500 103 1/tsla-l  0k_201 4 123  I  Jitm 


8/28/2018 


Page  91  of  140 


Car  sales  include  certain  standard  features  and  customer  selected  options  and  configurations  that  meet  the  definition  of  a 
deliverable  under  multiple-element  accounting  guidance,  including  internet  connectivity.  Supercharging  access,  and  specified 
software  updates  for  cars  equipped  with  Autopilot  hardware.  These  deliverables  are  valued  on  a  stand-alone  basis  and  we 
recognize  their  related  revenue  over  our  performance  period  which  is  generally  the  eight-year  life  of  the  car  or,  for  software 
upgrades,  as  they  are  delivered.  If  we  sell  a  derivable  separately,  we  use  that  pricing  to  determine  its  fair  value;  otherwise,  we  use 
our  best  estimated  selling  price  by  considering  third  party  pricing  of  similar  options,  costs  used  to  develop  and  deliver  the 
service,  and  other  information  which  may  be  available. 

As  of  December  3 1  2014.  wc  had  deferred  $25. 6  million  related  to  access  to  our  Supercharger  network  and  $14.4  million 
related  to  connectivity. 

At  the  time  of  revenue  recognition,  we  record  a  reserve  against  revenue  for  estimated  future  product  returns.  Such 
estimates  are  based  on  historical  experience  and  are  immaterial  in  all  periods  presented. 

Resale  Value  Guarantee 

We  offer  a  resale  value  guarantee  program  to  customers  who  purchase  a  Model  S  and  finance  their  vehicle  through  one  of 
our  commercial  banking  partners  in  the  US,  Canada  and  Europe.  Under  this  program.  Model  S  customers  have  the  option  of 
selling  thcii  vehicle  back  to  us  during  the  period  from  36  to  39  months  after  delivery  for  a  specified  value  determined  at  Lime  of 
purchase.  E3eeause  we  offer  a  resale  value  guarantee,  we  account  for  these  transactions  as  operating  leases.  Accordingly,  we 
recognize  revenue  attributable  to  the  lease  on  a  straight-line  basis  over  the  guarantee  period  to  automotive  sales  revenue. 
Similarly,  we  capitalize  the  cost  of  the  leased  vehicle  and  depreciate  its  value,  loss  expected  salvage  value,  to  cost  of  automotive 
sales  over  the  same  period. 

At  the  end  of  the  guarantee  period,  which  is  the  earlier  of  39  months  or  the  pay-off  date  of  the  initial  loan,  the  resale  value 
guarantee  and  deferred  revenue  balances  are  settled  to  automotive  sales  revenue  and  the  net  book  value  of  the  leased  vehicle  is 
expensed  to  costs  of  automotive  sales  if  our  customer  retains  ownership  of  the  car.  In  cases  where  a  customer  returns  the  vehiele 
back  to  us  between  months  36  and  39.  we  issue  a  check  to  the  customer  in  the  amount  of  the  resale  value  guarantee  and  settle  any 
remaining  deferred  revenue  balance  to  automotive  sales  revenue. 

At  least  annually,  we  assess  the  estimated  market  values  of  vehicles  under  out  resale  value  guarantee  program.  As  we 
accumulate  more  data  related  to  the  resale  values  of  Model  S,  there  may  be  significant  changes  to  their  estimated  values. 

Beginning  in  2014,  Tesla  began  offering  resale  value  guarantees  in  connection  with  automobile  sales  to  certain  financing 
institutions.  As  Tesla  has  guaranteed  the  value  of  these  vehicles  and  as  the  vehicles  are  expected  to  be  leased  to  end-customers, 
wc  account  for  them  as  collateralized  borrowings.  At  December  3 1, 2014,  we  have  $19,6  million  of  such  borrowings  recorded  in 
resale  value  guarantee  liability  of  which  a  portion  will  be  accreted  to  revenue  and  a  portion  may  be  distributed  to  the  financing 
institutions  should  we  decide  to  repurchase  the  vehicles  at  the  end  of  the  term  or  should  the  financing  institution  sell  the  car  to  a 
third  party  and  receive  proceeds  less  than  the  value  we  have  guaranteed.  The  maximum  cash  payment  to  re-purchase  these 
vehicles  under  these  arrangements  at  December  31,  2014,  is  $1 1,2  million.  Cash  received  upon  the  sale  of  such  cars  is  classified 
as  collateralized  lease  borrow  ing  within  cash  flows  from  financing  activities  in  our  Consolidated  Statement  of  Cash  Flow's. 
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Account  activity  related  to  our  resale  value  guarantee  program  consisted  of  the  following  for  the  period  presented  (in 
thousands): 


Operating  lease  vehicles  under  the  resale  value  guarantee 
program  beginn  i  ng  of  peri  od 
Increase  in  operating  lease  vehicles  under  the  resale  value 
guarantee  program 

Depreciation  expense  recorded  in  cost  of  automotive  sales 
Additional  depreciation  expense  recorded  in  cost  of 
automotive  sales  as  a  result  of  early  cancellation  of  resale 
value  guarantee 

Operating  lease  vehicles  under  the  resale  value  guarantee 
program — end  of  period 

Deferred  revenue  related  to  the  resale  value  guarantee 
progra  m — be  ginning  of  p  er  i  od 
Increase  in  deferred  revenue  related  to  Model  S  deliveries 
with  resale  value  guarantee 

Amortization  of  deferred  revenue  recorded  in  automotive 
sales 

Additional  revenue  recorded  in  automotive  sales  as  a 
result  of  early  cancellation  of  resale  value  guarantee 
Deferred  revenue  related  to  the  resale  value  guarantee 
program— end  of  period 

Resale  value  guarantee  liability — beginning  of  period 
Increase  in  resale  value  guarantee 
Additional  revenue  recorded  in  automotive  sales  as  a 
result  of  early  cancellation  of  resale  value  guarantee 
R  c  sa  1  c  v a  1  u e  guara ntec  liability  e ru!  o f  peri o d 

Model  S  Leasing  Program 

In  April  2014,  we  began  offering  a  leasing  program  in  the  United  States  and  Canada  for  Model  S.  Qualifying  customers 
are  permitted  to  lease  a  Model  S  for  36  months,  after  which  time  they  have  the  option  of  either  returning  the  vehicle  to  lis  or 
purchasing  it  for  a  pre- determined  residual  value.  Wc  account  for  these  leasing  transactions  as  operating  leases  and  accordingly* 
we  recognize  leasing  revenues  over  the  contractual  term  of  the  individual  leases  and  depreciate  the  cost  of  the  respective 
operating  lease  vehicles  less  expected  salvage  value  to  cost  of  automotive  sales  over  the  same  period.  As  of  December  31,  2014. 
we  had  deferred  $9.4  million  of  lease-related  upfront  payments  w  hich  will  be  recognized  on  a  straight-line  basis  over  the 
contractual  term  of  the  individual  leases.  Lease  revenues  are  recorded  in  automotive  sales  and  for  the  year  ended  December  3 1 , 
2014.  we  recognized  S4,4  million. 

Regulatory  Credits  Sales 

California  and  certain  other  states  have  law's  in  place  requiring  vehicle  manufacturers  to  ensure  that  a  portion  of  the 
vehicles  delivered  for  sale  in  that  state  during  each  model  year  are  zero  emission  vehicles.  These  laws  and  regulations  provide 
that  a  manufacturer  of  zero  emission  vehicles  may  earn  regulatory  credits,  and  may  sell  excess  credits  to  other  manufacturers 
who  apply  such  credits  to  comply  with  these  regulatory'  requirements.  Similar  regulations  exist  at  the  federal  level  that  require 
compliance  related  to  GHG  emissions  and  also  allow7  for  the  sale  of  excess  credits  by  one  manufacturer  to  other  manufacturers. 
As  a  manufacturer  solely  of  zero  emission  vehicles,  we  have  earned  emission  credits,  such  as  ZEV  and  GHG  credits  on  vehicles, 
and  we  expect  to  continue  to  earn  these  credits  in  the  future.  We  enter  into  contractual  agreements  with  third  parties  to  purchase 
our  regulatory  credits. 

We  recognize  revenue  on  the  sale  of  these  credits  at  the  time  legal  title  to  the  credits  is  transferred  to  the  purchasing  party. 
Revenue  from  the  sale  of  regulatory  credits  totaled  $216.3  million,  $194.4  million,  and  $40.5  million  for  the  years  ended 
December  31,2014,  20 1 3  and  20 1 2,  respectively. 
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Year  ended  Year  ended 
December  3 1 ,  December  31* 
HUA  21H3 

$  376,979  S 

380,627  396,361 

63,105  17,171 


9,911  2,211 

S  684.590  S  376.979 

$  230,856  S 

278,397  259,962 

118,567  27,654 

9,590  1 .952 

S  381,096  S  230,856 

S  236,298  S  — 

260,138  237*620 

8*557  1,322 

S  487,879  S  236,298 
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Maintenance  ami  Service  Plans 

We  offer  a  prepaid  maintenance  program  for  Model  S.  which  includes  plans  covering  maintenance  for  up  to  eight  years  or 
up  to  100,000  miles,  provided  these  services  are  purchased  within  a  specified  period  of  time.  The  maintenance  plans  cover 
annual  inspections  and  the  replacement  of  wear  and  tear  parts,  excluding  tires  and  the  battery,  with  either  a  fixed  fee  per  visit  for 
Tesla  Ranger  service  or  unlimited  Tesla  Ranger  visits  for  a  higher  initial  purchase  price.  Payments  collected  in  advance  of  the 
performance  of  service  are  initially  recorded  in  deferred  revenues  on  the  consolidated  balance  sheets  and  recognized  in 
automotive  sales  as  we  fulfill  our  performance  obligations. 

We  also  offer  an  extended  service  plan,  which  covers  the  repair  or  replacement  of  Model  S  parts  for  an  additional  four 
years  or  up  to  an  additional  50,000  miles,  after  the  end  of  our  initial  New  Vehicle  Limited  Warranty,  provided  they  are  purchased 
within  a  specified  period  of  time.  For  customers  that  are  not  covered  by  our  New  Vehicle  Limited  Wan  antics  or  our  extended 
service  plans,  we  offer  Tesla  Ranger  sendee  at  a  higher  cost.  Payments  collected  in  advance  of  the  performance  of  service  are 
initially  recorded  in  deferred  revenues  on  the  consolidated  balance  sheets  and  recognized  in  automotive  sales  ratably  over  the 
service  coverage  periods. 

As  of  December  31  s  2014  and  2013,  we  had  deferred  S39.7  million  and  $24,9  million,  respectively,  related  to  our 
maintenance  and  service  plans.  During  the  years  ended  December  3 1 ,  2014  and  2013,  we  recognized  revenue  of  $3.0  million  and 
$0.6  million  related  to  these  plans,  respectively. 

We  provided  Tesla  Roadster  customers  with  the  opportunity  to  purchase  an  extended  warranty  plan  for  the  period  after  the 
end  of  our  initial  New  Vehicle  Limited  Warranty  to  cover  additional  sen  ices  for  an  additional  three  years  or  36,000  miles.  We 
refer  to  this  program  as  our  Extended  Service  plan.  Amounts  collected  on  these  sales  are  initially  recorded  in  deferred  revenues 
on  the  consolidated  balance  sheets  and  recognized  in  automotive  sales  over  the  extended  warranty  period.  As  of  December  3  L 
2014  and  2013,  we  had  deferred  $0.7  million  and  $1.4  million,  respectively.  During  the  years  ended  December  3 1 , 2014  and 
2013,  we  recognized  revenue  of  $0.5  million  and  $0.4  million  related  to  this  program,  respectively. 

Additionally,  w?e  have  previously  provided  customers  of  our  Tesla  Roadsters  with  a  one-time  option  to  replace  the  battery 
packs  in  their  vehicles  at  any  time  after  the  expiration  of  the  New  Vehicle  Limited  Warranty  but  before  the  tenth  anniversary  of 
the  purchase  dale  of  their  vehicles.  We  refer  to  this  program  as  our  Battery  Replacement  program.  Amounts  collected  on  these 
sales  are  initially  recorded  in  deferred  revenues  on  the  consolidated  balance  sheets  and  recognized  in  automotive  sales  as  wc 
fulfill  our  obligation  to  replace  the  battery  packs.  As  of  December  31,  2014  and  2013,  we  had  deferred  $1.3  million  and  $1.3 
million,  respectively,  related  to  the  Battery  Replacement  program  and  have  not  yet  recognized  any  related  revenues. 

Development  Services  Revenue 

Revenue  from  development  services  arrangements  consist  of  revenue  earned  from  the  development  of  electric  vehicle 
powertrain  components  and  systems  for  other  automobile  manufacturers,  including  the  design  and  development  of  battery  packs, 
drive  units  and  sample  vehicles  to  meet  a  customer’s  specifications.  Revenue  is  recognized  as  the  performance  requirements  of 
each  development  arrangement  are  met  and  col  lection  is  reasonably  assured.  Where  development  arrangements  include 
substantive  at-  risk  milestones,  revenue  is  recognized  based  upon  the  achievement  of  the  contractually-defined  milestones. 
Amounts  collected  in  advance  of  meeting  all  of  the  revenue  recognition  criteria  are  not  recognized  in  the  consolidated  statement 
of  operations  and  are  instead  recorded  as  deferred  revenue  on  tile  consolidated  balance  sheets.  Costs  of  development  services  are 
expensed  as  incurred.  When  development  services  arrangements  have  multiple  elements,  we  evaluate  the  separability  of  the 
various  deliverables  to  ensure  appropriate  revenue  recognition.  Costs  of  development  serv  ices  incurred  in  periods  prior  to  the 
finalization  of  an  agreement  are  recorded  as  research  and  dev  el  op  merit  expenses;  once  an  agreement  is  finalized,  these  costs  arc 
recorded  in  cost  of  revenues. 

Cash  and  Cash  Equivalents 

All  highly  liquid  investments  with  an  original  maturity  of  three  months  or  less  at  the  dale  of  purchase  are  considered  to  be 
cash  equivalents.  We  currently  invest  excess  cash  primarily  in  money  market  funds. 
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Marketable  Securities 

Marketable  securities  have  historically  been  comprised  of  commercial  paper  and  corporate  debt  and  are  all  designated  as 
available-for-sale  and  reported  at  estimated  fair  value,  with  unrealized  gains  and  losses  recorded  in  accumulated  other 
comprehensive  loss  which  is  included  within  stockholders'  equity.  Realized  gains  and  losses  on  the  sale  of  a  vail  able -for- sale 
marketable  securities  are  recorded  in  other  income  (expense),  net.  The  cost  of  available-for-sale  marketable  securities  sold  is 
based  on  the  specific  identification  method.  Interest,  dividends,  amortization  and  accretion  of  purchase  premiums  and  discounts 
on  our  marketable  securities  are  included  in  other  income  (expense),  net.  Available- for- sale  marketable  securities  with  maturities 
greater  than  three  months  at  the  date  of  purchase  and  remaining  maturities  of  one  year  or  less  are  classified  as  short-term 
marketable  securities.  Where  temporary'  declines  in  fair  value  exist,  we  have  the  ability  and  the  intent  to  hold  these  securities  for 
a  period  of  time  sufficient  to  allow  for  any  anticipated  recover)'  in  fair  value 

When  held,  we  regularly  review  all  of  our  marketable  securities  for  other- 1 haii-temporary  declines  in  fair  value.  The  review 
includes  but  is  not  limited  to  (j)  the  consideration  of  the  cause  of  the  impairment*  (ii)  the  creditworthiness  of  the  security  issuers, 
(iii)  the  length  of  time  a  security  is  in  an  unrealized  loss  position,  and  (iv)  our  ability  to  hold  the  security  for  a  period  of  time 
sufficient  to  allow  for  any  anticipated  recovery  in  fair  value. 

Restricted  Cash  and  Deposits 

We  maintain  certain  cash  amounts  restricted  as  to  withdrawal  or  use.  We  maintained  total  restrieted  cash  of  £29.3  million 
and  $9.4  million  as  of  December  31.  2014  and  2013.  respectively.  Current  and  noncunent  restrieted  cash  as  of  December  31, 
2013  was  comprised  primarily  of  security  deposits  held  by  vendors  as  part  of  the  vendors'  standard  credit  policies,  security 
deposits  related  U>  lease  agreements  and  equipment  financing,  and  certain  refundable  customer  deposits  segregated  in  accordance 
with  state  consumer  protection  regulations. 

Accounts  Receivable  and  Allowance  for  Doubtful  Accounts 

Accounts  receivable  primarily  include  amounts  related  to  sales  of  powertrain  systems,  receivables  from  financial 
institutions  and  leasing  companies  offering  various  financing  products  to  our  customers,  and  regulatory  credits  to  other 
automotive  manufacturers  (OEMs),  In  circumstances  where  wc  are  aware  of  a  specific  customer's  inability  to  meet  its  financial 
obligations  to  us,  we  provide  an  allowance  against  amounts  receivable  to  reduce  the  net  recognized  receivable  to  the  amount  we 
reasonably  believe  will  be  collected. 

We  typically  do  not  carry  accounts  receivable  related  to  our  vehicle  and  related  sales  as  customer  payments  arc  due  prior  to 
vehicle  delivery,  except  for  the  amounts  due  from  commercial  financial  institutions  for  approved  financing  arrangements 
between  our  customers  and  the  financial  institutions. 

Concentration  of  Risk 

Credit  Risk 

Financial  instruments  that  potentially  subject  us  to  a  concentration  of  credit  risk  consist  of  cash,  cash  equivalents,  restricted 
cash  and  accounts  receivable.  Our  cash  equivalents  are  primarily  invested  in  money  market  funds  w  ith  high  credit  quality 
financial  institutions  in  the  United  States,  At  times,  these  deposits  and  securities  may  be  in  excess  of  insured  limits,  We  invest 
cash  not  required  for  use  in  operations  in  high  credit  quality  securities  based  on  our  investment  policy.  Our  investment  policy 
provides  guidelines  and  limits  regarding  credit  quality,  investment  concentration,  investment  type,  and  maturity  that  we  believe 
will  provide  liquidity  while  reducing  risk  of  loss  of  capital.  Our  investments  are  currently  of  a  short-term  nature  and  include 
commercial  paper  and  U.S.  treasury  bills. 

As  of  December  31, 2014  and  2013,  our  accounts  receivable  were  derived  primarily  from  sales  of  regulatory  credits,  as 
well  as  funds  to  be  received  from  financial  institutions  and  leasing  companies  offering  various  financing  products  to  our 
customers,  the  development  and  sales  of  powertrain  components  and  systems  to  OEMs.  Accounts  receivable  also  included 
amounts  to  be  received  from  commercial  financial  institutions  for  approved  financing  arrangements  between  our  customers  and 
financial  institutions. 

The  following  summarizes  the  accounts  receivable  from  our  OEM  customers  in  excess  of  1 0%  of  our  total  accounts 
receivable: 


December 

December 

31, 

31, 

20  N 

2013 

Customer  A 

19% 

— 

Customer  B 

14% 

30% 

C  a  stonier  C 

13% 

4% 
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Supply  Risk 

Although  there  may  be  multiple  suppliers  available,  many  of  the  components  used  in  our  vehicles  are  purchased  by  us  from 
a  single  source.  If  these  single  source  suppliers  fail  to  satisfy  our  requirements  on  a  timely  basis  at  competitive  prices,  we  could 
suffer  manufacturing  delays,  a  possible  loss  of  revenues,  or  incur  higher  cost  of  sales,  any  of  which  could  adversely  affect  our 
operating  results. 

Inventories  and  Inventory  Valuation 

Inventories  are  stated  at  the  lower  of  cost  or  market.  Cost  is  computed  using  standard  cost,  which  approximates  actual  cost 
on  a  first- in,  first-out  basis.  We  record  inventory  write-downs  based  on  reviews  for  excess  and  obsolescence  determined 
primarily  by  future  demand  forecasts.  We  also  adjust  the  carrying  value  of  our  inventories  when  we  believe  that  the  net 
realizable  value  is  less  than  the  carrying  value.  These  write-downs  are  measured  as  the  difference  between  the  cost  of  the 
inventory,  including  estimated  costs  to  complete,  and  estimated  selling  prices.  Once  inventory  is  written  down,  a  new,  lower-cost 
basis  for  that  inventory  is  established,  and  subsequent  changes  in  facts  and  circumstances  do  not  result  in  the  restoration  or 
increase  in  that  newly  established  cost  basis. 

Property,  Plant  and  Equipment 

Property,  plant  and  equipment  are  recognized  at  cost  less  accumulated  depreciation.  Depreciation  is  generally  computed 
using  the  straight-line  method  over  the  estimated  useful  lives  of  the  related  assets  as  follows: 

Machinery,  equipment  and  office  furniture  3  to  12  years 

B  u  i  Id  t  ng  a  n  d  bui  1  d  i  n  g  i mpro vemen ts  30  ye  ars 

Computer  equipment  and  software  3  years 

Depreciation  for  tooling  is  computed  using  the  units -of- production  method  whereby  capitalized  costs  are  amortized  over 
the  total  estimated  productive  life  of  the  related  assets.  As  of  December  3 1, 2014.  the  estimated  productive  life  for  tooling  was 
200,000  vehicles  based  on  our  current  estimates  of  production. 

Leasehold  improvements  are  amortized  on  a  straight- line  basis  over  the  shorter  of  their  estimated  useful  lives  or  the  term  of 
the  related  lease. 

Upon  the  retirement  or  sale  of  our  property',  plant  and  equipment  the  cost  and  related  accumulated  depreciation  are 
removed  from  the  balance  sheet  and  the  resulting  gain  or  loss  is  reflected  in  operations.  Maintenance  and  repair  expenditures  are 
expensed  as  incurred,  while  major  improvements  that  increase  functionality  of  the  asset  are  capitalized  and  depreciated  ratably  to 
expense  over  the  identified  useful  life.  Land  is  not  depreciated. 

Interest  expense  on  outstanding  debt  is  capitalized  during  the  period  of  significant  capital  asset  construction.  Capitalized 
interest  on  construction  in  progress  is  included  in  property,  plant  and  equipment,  and  is  amortized  over  the  life  of  the  related 
assets. 

Operating  Lease  Vehicles 

Vehicles  delivered  under  our  resale  value  guarantee  program,  vehicles  that  are  leased  as  part  of  our  leasing  program  as  well 
as  any  vehicles  that  are  sold  w  ith  a  significant  buy-back  guarantee  are  classified  as  operating  lease  vehicles  as  the  related  revenue 
transactions  are  treated  as  operating  leases.  Operating  lease  vehicles  are  recorded  at  cost  less  accumulated  depreciation. 
Depreciation  is  computed  using  the  straight-line  method  over  the  expected  operating  lease  term.  The  total  cost  of  operating  lease 
vehicles  recorded  in  the  consolidated  balance  sheets  as  of  December  3 1,  2014  and  201 3  was  $849,8  million  and  $40  L9  million. 
Accumulated  depreciation  related  to  leased  vehicles  as  of  December  31, 2014  and  2013  was  $83. 1  million  and  S  I  9,5  million. 

Long-lived  Assets 

We  evaluate  our  long-lived  assets,  including  intangible  assets,  for  indicators  of  possible  impairment  when  events  or 
changes  in  circumstances  indicate  the  carrying  amount  of  an  asset  (or  asset  group)  may  not  be  recoverable.  Impairment  exists  if 
the  carrying  amounts  of  such  assets  exceed  the  estimates  of  future  uet  undiscounted  cash  flow  s  expected  to  be  generated  by  such 
assets.  Should  impairment  exist,  the  impairment  loss  would  be  measured  based  on  the  excess  carrying  value  of  the  asset  over  the 
as  sefs  estimated  fair  value.  As  of  December  31,  2014  and  2013,  we  did  not  record  any  material  impairment  losses  on  our  long- 
lived  assets. 

Research  and  Development  Costs 

Research  and  development  costs  are  expensed  as  incurred.  Research  and  development  expenses  consist  primarily  of 
payroll  benefits  and  stock-based  compensation  of  those  employees  engaged  in  research,  design  and  development  activities,  costs 
related  to  design  tools,  license  expenses  related  to  intellectual  property,  supplies  and  services,  depreciation  and  other  occupancy 
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Advertising  and  Promotion  Costs 

Advertising  and  sales  promotion  costs  are  expensed  as  incurred.  During  the  years  ended  December  3 1,  2014,  2013  and 
2012,  advertising,  promotion  and  related  marketing  expenses  were  $48/9  million,  $9,0  million  and  $3.9  million,  respectively. 

Shipping  and  Handling  Costs 

Amounts  billed  to  customers  related  to  shipping  and  handling  are  classified  as  revenue,  and  related  shipping  and  handling 
costs  are  included  in  cost  of  revenues. 

Income  Taxes 

Income  taxes  are  computed  using  the  asset  and  liability  method,  under  which  deferred  tax  assets  and  liabilities  are 
determined  based  on  the  difference  between  the  financial  statement  and  tax  bases  of  assets  and  liabilities  using  enacted  tax  rates 
in  effect  for  the  year  in  which  the  differences  are  expected  to  affect  taxable  income.  Valuation  allowances  are  established  when 
necessary  to  reduce  deferred  tax  assets  to  the  amount  expected  to  be  realized. 

We  record  liabilities  related  to  uncertain  tax  positions  when,  despite  our  belief  that  our  tax  return  positions  are  supportable, 
wc  believe  that  it  is  more  likely  than  not  that  those  positions  may  not  be  fully  sustained  upon  review  by  tax  authorities.  Accrued 
interest  and  penalties  related  to  unrecognized  lax  benefits  arc  classified  as  income  tax  expense. 

Stock-based  Compensation 

We  recognize  compensation  expense  for  costs  related  to  all  share-based  payments,  including  stock  options,  restricted  stock 
units  (RSUs)  and  our  employee  stock  purchase  plan  (the  ESPP).  The  fair  value  of  stock  options  and  the  ESPP  are  estimated  on 
the  grant  date  and  offering  date  using  an  option  pricing  model,  respectively.  The  fair  value  of  RSUs  is  measured  on  the  grant  date 
based  on  the  closing  fair  market  value  of  our  common  stock.  Stock-based  compensation  expense  is  recognized  on  a  straight-line 
basis  over  the  requisite  sendee  period,  net  of  estimated  forfeitures. 

We  account  for  equity  instruments  issued  to  non-employees  based  on  the  fair  value  of  the  awards.  The  fair  value  of  the 
awards  granted  to  non-employees  is  re-measured  as  the  aw  ards  vest  and  the  resulting  change  in  fair  value,  if  any,  is  recognized  in 
the  consolidated  statements  of  operations  during  the  period  the  related  services  are  rendered. 

For  performance -based  awards,  stock- based  compensation  expense  is  recognized  over  the  expected  performance 
achievement  period  of  individual  performance  milestones  when  the  achievement  of  each  individual  performance  milestone 
becomes  probable. 

For  performance-based  awards  with  a  vesting  schedule  based  entirely  on  the  attainment  of  both  performance  and  market 
conditions,  the  stock -based  compensation  expense  is  recognized  for  each  pair  of  performance  and  market  conditions  over  the 
longer  of  the  expected  achievement  period  of  the  performance  and  market  conditions,  beginning  at  the  poi  nt  in  lime  that  the 
relevant  performance  condition  is  considered  probable  of  being  met  (sec  Note  8). 

Foreign  Currency  Remeasurement  and  Transactions 

For  each  of  our  foreign  subsidiaries,  the  functional  currency  is  the  U  S.  dollar.  For  these  foreign  subsidiaries,  monetary 
assets  and  liabilities  denominated  in  non-U. S.  currencies  are  re-measured  to  U.S.  dollars  using  current  exchange  rates  in  effect  at 
the  balance  sheet  date,  Non-monetary  assets  and  liabilities  denominated  in  non-U, S,  currencies  are  maintained  at  historical 
U.S.  dollar  exchange  rates.  Revenues  and  expenses  are  re-measured  at  average  U.S.  dollar  monthly  rates. 

Foreign  currency  transaction  gains  and  losses  are  a  result  of  the  effect  of  exchange  rate  changes  on  transactions 
denominated  in  currencies  other  than  the  functional  currency.  Transaction  gains  and  losses  are  recognized  in  other  income 
(expense),  net,  in  the  consolidated  statements  of  operations.  For  the  year  ended  December  31, 2014  and  2013,  we  recorded 
foreign  currency  transaction  gains  of  $2.0  million  and  $1 1 .9  million,  respectively.  For  the  year  ended  December  2012, 
transaction  gains  and  losses  were  not  significant. 

Beginning  January'  I,  201 5,  the  functional  currency  of  each  of  our  foreign  subsidiaries  changed  to  their  local  country’s 
currency.  This  change  w  as  based  on  the  culmination  of  facts  and  circumstances  that  have  developed  as  we  expanded  our  foreign 
operations  over  the  past  year.  The  adjustment  attributable  to  the  current  rate  translation  of  non- monetary  assets  as  of  the  dale  of 
the  change  will  be  included  in  accumulated  other  comprehensive  income  in  the  Company’s  quarterly  report  on  Form  10-Q  for 
the  period  ending  March  31, 2015. 
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Comprehensive  Loss 

Comprehensive  loss  is  comprised  of  net  loss  and  other  comprehensive  income  (loss).  Other  comprehensive  income  (loss) 
consists  of  unrealized  gains  and  losses  on  our  avail  able- for- sale  marketable  securities  that  have  been  excluded  from  the 
determ  i  natio n  o  f  n  el  loss , 

Warranties 

We  provide  a  warranty  on  all  vehicle,  production  powertrain  components  and  systems  sales,  and  we  accrue  warranty 
reserves  at  the  time  a  vehicle  or  production  powertrain  component  or  system  is  delivered  to  the  customer.  Warranty  reserves 
include  management’s  best  estimate  of  the  projected  costs  to  repair  or  to  replace  any  items  under  warranty,  based  on  actual 
warranty  experience  as  it  becomes  available  and  oilier  known  factors  that  may  impact  our  evaluation  of  historical  data.  For  new 
vehicles,  warranty  reserves  are  based  on  management's  best  estimate  of  projected  warranty  experience  until  adequate  historical 
data  is  accumulated.  Our  warranty  reserves  do  not  include  projected  warranty  costs  associated  with  our  resale  value  guarantee 
vehicles  as  such  actual  warranty  costs  are  expensed  as  incurred.  For  the  year  ended  December  31, 2014.  warranty  costs  incurred 
for  our  resale  value  guarantee  vehicles  was  S6.9  million.  Wc  may  have  material  changes  as  we  accumulate  more  actual  data  and 
experience.  We  review  our  reserves  at  least  quarterly  to  ensure  that  our  accruals  are  adequate  in  meeting  expected  future 
warranty  obligations,  and  we  will  adjust  our  estimates  as  needed.  Warranty  expense  is  recorded  as  a  component  of  cost  of 
revenues  in  rhe  consolidated  statements  of  operations.  The  portion  of  the  warranty  provision  which  is  expected  to  be  incurred 
within  12  months  from  the  balance  sheet  date  is  classified  as  current,  while  the  remaining  amount  is  classified  as  long-term. 

We  began  recording  warranty  reserves  with  the  commencement  of  Tesla  Roadster  sales  in  2008  Initially,  Tesla  Roadsters 
were  sold  w  ith  a  warranty  of  three  years  or  36,000  miles,  which  wc  extended  to  four  years  or  50,000  miles  for  the  purchasers  of 
our  2008  Tesla  Roadster.  Tesla  Roadster  customers  had  the  opportunity  to  purchase  an  Extended  Service  plan  for  the  period  after 
the  end  of  the  New  Vehicle  Limited  Warranty  to  cover  additional  serv  ices  for  an  additional  three  years  or  36,000  miles,  provided 
they  are  purchased  within  a  specified  period  of  time. 

In  June  2012,  we  commenced  deliveries  of  Model  S.  For  our  Model  S  customers,  we  provide  a  four  year  or  50,000  miles 
New  Vehicle  Limited  Warranty,  subject  to  separate  limited  warranties  for  the  supplemental  restraint  system  and  battery.  During 
the  third  quarter  of  2014,  wc  extended  the  warranty  on  our  Model  S  drive  unit  to  eight  years  from  four.  The  New  Vehicle 
Limited  Warranty  also  covers  the  battery  for  a  period  of  eight  years  or  125.000  miles  or  unlimited  miles,  depending  on  the  size 
of  the  vehicle’s  battery,  although  the  battery’s  charging  capacity  is  not  covered.  Model  S  customers  also  have  the  opportunity  to 
purchase  an  Extended  Service  plan  for  the  period  after  the  end  of  the  Newr  Vehicle  Limited  Warranty  to  cover  additional  services 
for  an  additional  four  years  or  50,000  miles,  provided  they  are  purchased  within  a  specified  period  of  time.  The  battery  pack’s 
charging  capacity  is  not  covered  under  the  New  Vehicle  Limited  Warranty  or  any  Extended  Service  plan. 

As  of  December  31, 2014  and  2013  the  current  portion  of  our  accrued  warranty  was  $32.3  million  and  $19.9  million, 
which  was  recorded  in  accrued  liabilities  in  our  Consolidated  Balance  Sheets.  As  of  December  31,  2014  and  2013  the  non- 
current  portion  of  our  accrued  warranty  was  $96.7  million  and  $33.3  million,  which  was  recorded  in  other  long-term  liabilities  in 
our  Consolidated  Balance  Sheets. 

Accrued  warranty  activity  consisted  of  the  following  for  the  periods  presented  (in  thousands): 


Year  Ended  December  31, 

21)1-1 

2013 

2012 

Accrued  warranty  -beginning  of  period 

S  53,182  $ 

13,013  $ 

6,315 

W  ar  ran  ty  co  st  s  i  nc  u  rred 

(39,903) 

(19,160) 

(3,424) 

Net  changes  in  liability  for  pre-existing  warranties, 
including  expirations 

18,599 

(2,072) 

-  . 

Provision  for  w  arranty 

97,165 

61,401 

10,122 

Accrued  warranty — end  of  period 

$  129,043  s 

53,182  $ 

13,013 

Environmental  Liabilities 

We  are  subject  to  federal  and  state  laws  and  regulations  tor  the  protection  of  the  environment,  including  those  related  to  the 
discharge  of  hazardous  materials  and  remediation  of  contaminated  sites.  We  accrue  for  environmental  liabilities  in  the  period  in 
which  it  is  probable  a  liability  exists  and  the  amount  of  such  loss  can  be  reasonably  estimated.  We  assess  adequacy  of  our 
accrued  liabilities  for  remediation  of  any  environmental  contamination  at  least  quarterly  and  adjust  our  estimates  as  appropriate. 
As  of  December  3 1 . 2014  and  2013,  we  accrued  $4.0  million  and  $5.5  million  related  lo  environmental  liabilities  (see  Note  1 1 ). 
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Net  Loss  per  Share  of  Common  Stuck 

Our  basic  and  diluted  net  loss  per  share  of  common  stock  is  calculated  by  dividing  net  loss  by  the  weighted -average  shares 
of  common  stock  outstanding  for  the  period.  Potentially  dilutive  shares,  which  are  based  on  the  number  of  shares  underlying 
outstanding  stock  options  and  warrants  as  well  as  our  Notes,  are  not  included  when  their  effect  is  antidilutive. 

The  following  table  presents  the  potential  weighted  common  shares  outstanding  that  %vere  excluded  from  the  computation 
of  basic  and  diluted  net  loss  per  share  of  common  stock  for  the  periods,  related  to  the  following  securities: 


2014 


War  KntUtl  December  31, 
2013 


20  n 


Stock  options 

260,852 

13,881,355 

25,007,776 

Convertible  senior  notes 

2.344,9% 

411,560 

— 

Warrants  issued  May  2013 

921,985 

— 

— - 

Employee  slock  purchase  plan 

23,859 

23,296 

59,763 

Restricted  stock  units 

88,213 

224 

— 

DOE  warrant 

— ■ 

1,061,439 

2, 342 J  53 

Since  we  expect  to  settle  the  principal  amount  of  our  outstanding  convertible  senior  notes  in  cash,  we  use  the  treasury  stock 
method  for  calculating  any  potential  dilutive  effect  of  the  conversion  spread  on  diluted  net  income  per  share,  if  applicable.  The 
conversion  spread  will  have  a  dilutive  impact  on  diluted  net  income  per  share  of  common  stock  when  the  average  market  price  of 
our  common  stock  for  a  given  period  exceeds  the  conversion  price  of  $1 24,52,  $359,87,  and  $359,87  per  share  for  the 
convertible  senior  notes  due  201 8  Notes,  2019  Notes  and  2021  Notes,  respectively. 

3,  Balance  Sheet  Components 
Inventory 

As  of  December  31, 2014  and  2013,  our  inventory  consisted  of  the  following  (in  thousands): 


Decern  he  r  3 1 ,  D  ecc iti  her  3 1 , 

2014  2013 


Raw  materials 

S  392,292  S 

184,665 

Work  in  process 

56.1  14 

42.500 

Finished  goods 

397.318 

69J24 

Service  parts 

107.951 

43,866 

Total 

S  953.675  S 

340,355 

Finished  goods  inventory  includes  vehicles  made  to  fulfill  customer  orders  which  have  not  been  delivered  and  a  smaller 
portion  of  vehicles  available  lor  immediate  sale  at  our  retail  and  service  center  locations.  In  addition,  we  also  maintain  vehicles 
used  for  marketing  purposes  and  service  loaners  until  they  are  sold  to  customers. 

We  write  down  inventory  as  a  result  of  excess  and  obsolete  inventories,  or  when  we  believe  that  the  net  realizable  value  of 
inventories  is  less  than  the  carrying  value.  During  the  years  ended  December  3 1,  2014,  2013  and  201 2,  we  recorded  write-downs 
of  SI  5.6  million,  $8,9  million  and  $5,0  million,  respectively,  in  cost  of  automotive  sales. 
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Property,  Plant  and  Equipment 

As  of  December  31, 2014  and  2013,  our  property,  plant  and  equipment,  net,  consisted  of  the  following  (in  thousands): 


Dice  m  btir  3 1 ,  Dt'Cc  mber  3 1 , 

2014  2013 


Machinery,  equipment  and  office  furniture 

$  720,746  $ 

322,394 

Tooling 

295,906 

230,385 

Leasehold  improvements 

230,270 

94,763 

B u i  Id i ng  and  building  i mpro vemen ts 

154,362 

67,707 

Land 

49,478 

45,020 

Computer  equipment  and  software 

98,970 

42,073 

Construction  in  progress 

572,125 

76,294 

2,121,857 

878,636 

Less:  Accumulated  depreciation  and  amortization 

(292,590) 

(140,142) 

Total 

S  i, 829,267  S 

738,494 

Construction  in  progress  is  comprised  primarily  of  assets  related  to  the  manufacturing  of  our  Model  S,  including  building 
improvements  at  our  Tesla  Factory  in  Fremont,  California  as  well  as  tooling  and  manufacturing  equipment  and  capitalized 
interest  expense.  Depreciation  of  construction  in  progress  begins  when  the  assets  are  ready  for  their  intended  use.  Interest 
expense  on  outstanding  debt  is  capitalized  during  the  period  of  significant  capital  asset  construction.  Capitalized  interest  on 
construction  in  progress  is  included  in  property,  plant  and  equipment  and  is  amortized  over  the  life  of  the  related  assets.  During 
the  years  ended  December  31,  2014  and  2013,  we  capitalized  SI  2.8  million  and  S3. 5  million  of  interest  expense,  respectively. 

Wears  sometimes  involved  in  construction  at  our  leased  facilities.  In  accordance  with  Accounting  Standards  Codification 
840,  Leases*  for  build-to-suit  lease  arrangements  where  we  are  involved  in  the  construction  of  structural  improvements  prior  to 
the  commencement  of  the  lease  or  take  some  level  of  construction  risk,  we  are  considered  the  owner  of  the  assets  during  the 
construction  period.  Accordingly,  upon  commencement  of  our  construction  activities,  we  record  a  construction  in  progress  asset 
and  a  corresponding  financing  liability.  As  of  December  31,  2014,  the  table  above  includes  $52,4  million  of  build-to-suit  assets. 
Corresponding  financing  obligations  of  S21 .0  million  and  $3 1 .4  million  are  recorded  in  accrued  liabilities  and  other  long-term 
liabilities.  Once  the  construction  is  completed,  if  the  lease  meets  certain  "sale- leaseback"  criteria,  we  will  remove  the  asset  and 
related  financial  obligation  from  the  balance  sheet  and  treat  the  building  lease  as  an  operating  lease.  If  upon  completion  of 
construction,  the  project  does  not  meet  the  "sale- leaseback"  criteria,  the  leased  property  will  be  treated  as  a  capital  lease  for 
financial  reporting  purposes. 

Depreciation  and  amortization  expense  during  the  years  ended  December  3 1. 2014,  201 3  and  2012  were  $155,9  million, 
$83.9  million  and  $25.3  million,  respectively.  Total  property  and  equipment  assets  under  capital  lease  as  of  December  31,  2014 
and  2013  were  $33.4  million  and  $23.3  million,  respectively.  Accumulated  depreciation  related  lo  assets  under  capital  lease  as  of 
these  dates  were  $12.8  million  and  $5.0  million,  respectively. 

We  have  acquired  land  for  the  site  of  our  Giga  factory  and  have  begun  initial  construction  activities  on  the  site  and  have 
inclined  $106,6  million  of  costs  as  of  December  31, 2014, 


Accrued  Liabilities 

As  of  December  31, 2014  and  2013,  our  accrued  liabilities  consisted  of  the  following  (in  thousands): 


December  3  J ,  December  3 1  * 
2014  2013 


Taxes  payable 

S  71.229  S 

38.067 

Accrued  purchases 

68,547 

19,023 

Payroll  and  related  costs 

54.492 

26.535 

Accrued  warranty,  current  portion 

32.321 

19.917 

Build  to  suit  finance  obligation,  current  portion 

21,030 

— 

Accrued  interest 

7,222 

741 

Environmental  liabilities,  current  portion 

3,573 

2,132 

Other 

10,470 

1,837 

Total 

S  268,884  S 

108,252 
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4.  Fair  Value  of  Financial  Instruments 

The  carrying  values  of  our  financial  instruments  including  cash  equivalents,  marketable  securities,  accounts  receivable  and 
accounts  payable  approximate  their  fair  value  due  to  their  short-term  nature.  As  a  basis  for  determining  the  fair  value  of  certain 
of  our  assets  and  liabilities,  we  established  a  three-tier  fair  value  hierarchy  which  prioritizes  the  inputs  used  in  measuring  fair 
value  as  follows:  (Level  I)  observable  inputs  such  as  quoted  prices  in  active  markets;  (Level  11)  inputs  other  than  the  quoted 
prices  in  active  markets  that  are  observable  cither  directly  or  indirectly:  and  {Level  11J)  unobservable  inputs  in  which  there  is 
little  or  no  market  data  which  requires  us  to  develop  our  own  assumptions.  This  hierarchy  requires  us  to  use  observable  market 
data,  w  hen  available,  and  to  minimize  the  use  of  unobservable  inputs  when  determining  fair  value.  Our  financial  assets  that  arc 
measured  at  fair  value  on  a  recurring  basis  consist  of  cash  equivalents  and  marketable  securities.  Our  restricted  short-term 
marketable  securities  are  classified  within  Level  I  of  the  fair  value  hierarchy. 

All  of  our  cash  equivalents  and  current  restricted  cash,  which  arc  comprised  primarily  of  money  market  funds,  are 
classified  within  Level  1  of  the  fair  value  hierarchy  because  they  are  valued  using  quoted  market  prices  or  market  prices  for 
similar  securities. 


As  of  December  3  L  2014  and  2012,  the  fair  value  hierarchy  for  our  financial  assets  and  financial  liabilities  that  arc  carried 
at  fair  value  was  as  follows  (in  thousands): 


Money  market  funds 
U.S.  treasury  bills 
Total 


December  3  L  20  H  _ December  31,  2013 


Fair  Value 

Level  1 

Level  it 

Level 

III 

Fair  Value 

Level  1 

Level  It 

Level  III 

S  1.275,346 

$  1 ,275,346 

$  — 

$  — 

$460,313 

$460,313 

$  — 

$  — 

16,673 

16,673 

S  1,292,019 

$1,292,019 

$ 

$ 

S  460,3 13 

$460,313 

$ 

$ 

Our  aval  lab  le-for-sale  marketable  securities  classified  by  security  type  as  of  December  31, 2014  consisted  of  the  following 
(in  thousands): 


Vc;ir  Touted  December  31,  2ft  1 4 


Gross 

Gross 

Amortized 

Unrealized 

Unrealized 

Cost 

Gains 

Losses 

Fair  Value 

U.S.  treasury  bills 

$  16,695 

$ 

$  (22) 

$  16.67; 

The  changes  in  the  fair  value  of  our  common  stock  warrant  liability  were  as  follows  (in  thousands): 


Year  Ended 


December  31,  2013 

Fair  value,  beginning  of  period 

$  10,692 

Change  in  fair  value 

(10,692) 

Fair  value,  end  of  period 

$ 

The  estimated  fair  value  of  our  2018  Notes  based  on  a  market  approach  was  approximately  $1 .22  billion  (par  value  $659*8 
million)  as  of  December  31, 2014  and  $914.9  million  (par  value  of  $660.0  million)  as  of  December  3 1,  2013,  respectively,  and 
represent  a  Level  11  valuation.  The  estimated  fair  value  of  our  201 9  Notes  and  2021  Notes  based  on  a  market  approach  was 
approximately  $852,2  million  (par  value  $920.0  million)  and  $1.25  billion  (par  value  of  $L38  billion)  as  of  December  3 1. 2014, 
respectively,  and  represents  a  Level  11  valuation.  When  determining  the  estimated  fair  value  of  our  long-term  debt,  we  used  a 
commonly  accepted  valuation  methodology  and  market -based  risk  measurements  that  are  indirectly  observable,  such  as  credit 
risk. 


5.  Customer  Deposits 

We  collect  deposits  from  customers  at  the  time  they  place  an  order  For  a  vehicle  and,  in  some  locations,  at  certain 
additional  milestones  up  to  the  point  of  delivery.  Customer  deposit  amounts  and  timing  vary  depending  on  the  vehicle  model  and 
country  of  delivery.  Customer  deposits  related  to  Model  X  still  represent  fully  refundable  reservations*  Amounts  are  included  in 
current  liabilities  until  refunded  or  until  they  arc  applied  to  a  customer's  purchase  balance  at  time  of  delivery. 

As  of  December  31. 2014  and  2013,  we  held  $257.6  million  and  $163.2  million,  respectively,  in  customer  deposits. 
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6.  Convertible  Notes  and  Long-term  Debt  Obligations 

0.25%  and  1.25%  Convertible  Senior  Notes  and  Bond  Hedge  and  Warrant  Transactions 

In  March  2014,  we  issued  $800,0  million  principal  amount  of  0.25%  convertible  senior  notes  due  2019  (2019  Notes)  and 
$  1 ,20  billion  principal  amount  of  1 ,25%  convertible  senior  notes  due  202 1  (202 1  Notes)  in  a  public  offering.  In  April  2014,  we 
issued  an  additional  $120,0  million  aggregate  principal  amount  of  2019  Notes  and  SI 80,0  million  aggregate  principal  amount  of 
2021  Notes,  pursuant  to  the  exercise  in  full  of  the  overallotment  options  of  the  underwriters  of  our  March  2014  public  offering. 
The  total  net  proceeds  from  these  offerings,  after  deducting  transaction  costs,  were  approximately  $905.8  million  from  2019 
Notes  and  $  l  .36  billion  from  202 1  Notes,  respectively,  Wc  incurred  $14.2  million  and  $21.4  million,  respectively,  of  debt 
issuance  costs  in  connection  with  the  2019  Notes  and  the  2021  Notes,  which  we  initially  recorded  in  other  assets  and  are 
amortizing  to  interest  expense  using  the  effective  interest  method  over  the  contractual  Terms  of  these  notes.  The  interest  rates  are 
fixed  at  0.25%  and  1 ,25%  per  annum  and  arc  payable  semi-annually  in  arrears  on  March  1  and  September  1  of  each  year, 
commencing  on  September  ft  20 14,  During  the  year  ended  December  31,  2014,  wc  recognized  $3,2  million  of  interest  expense, 
related  to  the  amortization  of  debt  issuance  costs  and  $1 6.2  million  of  accrued  coupon  interest  expense. 

Each  $1,000  of  principal  of  these  notes  will  initially  be  convertible  into  2.7788  shares  of  our  common  stock,  which  is 
equivalent  to  an  initial  conversion  price  of  approximately  S3  59.87  per  share,  subject  to  adjustment  upon  the  occurrence  of 
Specified  events.  Holders  of  these  notes  may  convert  their  Notes  at  their  option  on  or  after  December  ft  2018  for  the  2019  Notes 
and  on  nr  after  December  \ .  2020  for  ihe  202  I  Notes.  Further  holders  of  these  notes  may  convert  their  notes  at  their  option  prior 
to  the  respective  dates  above,  only  under  the  following  circumstances:  (1 )  during  any  fiscal  quarter  beginning  after  the  fiscal 
quarter  ending  June  30, 2014,  if  the  last  reported  sale  price  of  our  common  stock  for  at  least  20  trading  days  (whether  or  not 
consecutive)  during  the  last  30  consecutive  trading  days  of  immediately  preceding  fiscal  quarter  is  greater  than  or  equal  to  1 30% 
of  the  conversion  price  of  the  applicable  notes  on  each  applicable  trading  day;  (2)  during  the  five  business  day  period  following 
any  five  consecutive  trading  day  period  in  which  the  trading  price  for  the  applicable  notes  is  less  than  98%  of  the  average  of  the 
closing  sale  price  of  our  common  stock  tor  each  day  during  such  five  trading  day  period;  or  (3)  if  we  make  specified  distributions 
to  holders  of  our  common  stock  or  if  specified  corporate  transactions  occur.  Upon  conversion  of  the  2019  Notes,  we  would  pay 
or  deliver  as  applicable,  cash,  shares  of  our  common  stock  or  a  combination  of  cash  and  shares  of  our  common  stock,  at  our 
election.  Upon  conversion  of  the  2021  Notes,  we  would  pay  the  holders  in  cash  for  the  principal  amount  and,  if  applicable, 
shares  of  our  common  stock  {subject  to  our  right  to  deliver  cash  in  lieu  of  all  or  a  poition  of  such  shares  of  our  common  stock) 
based  on  a  daily  con  version  value.  If  a  fundamental  change  occurs  prior  to  the  maturity  date,  holders  of  these  notes  may  require 
us  to  repurchase  all  or  a  portion  of  their  notes  for  cash  at  a  repurchase  price  equal  to  1 00%  of  the  principal  amount  of  the  notes, 
plus  any  accrued  and  unpaid  interest.  In  addition,  if  specific  corporate  events  occur  prior  to  the  applicable  maturity  date,  we  will 
increase  the  conversion  rate  for  a  holder  who  elects  to  convert  their  notes  in  connection  with  such  a  corporate  event  in  certain 
circumstances.  During  the  fourth  quarter  of  20 1 4,  the  closing  price  of  our  common  stock  did  not  meet  or  exceed  130%  of  the 
applicable  conversion  price  of  our  2019  Notes  and  2021  Notes  on  at  least  20  of  the  last  30  consecutive  trading  days  of  the 
quarter;  furthermore,  no  other  conditions  allowing  holders  of  these  notes  to  convert  have  been  met  as  of  December  3  ft  2014. 
Therefore,  the  20 1 9  Notes  and  2021  Notes  are  not  convertible  during  the  first  quarter  of  2015  and  are  classified  as  long-term 
debt.  Should  the  closing  price  conditions  be  met  in  the  first  quarter  of  201 5  or  a  future  quarter,  the  Notes  wall  be  convertible  at 
their  holders’  option  during  the  immediately  following  quarter.  As  of  December  3ft  2014,  the  if-con verted  value  of  the  2019 
Notes  and  202 1  Notes  did  not  exceed  the  principal  value  of  those  Notes. 

In  accordance  w  ith  accounting  guidance  on  embedded  conversion  features,  we  valued  and  bifurcated  the  conversion  option 
associated  with  the  notes  from  the  respective  host  debt  instrument  and  initially  recorded  the  conversion  option  of  $188.1  million 
for  the  201 9  Notes  and  5369.4  million  for  the  2021  Notes  in  stockholders'  equity.  The  resulting  debt  discounts  on  the  2019  Notes 
and  202  3  Notes  arc  being  amortized  to  interest  expense  at  an  effective  interest  rate  of  4,89%  and  5.96%,  respectively,  over  the 
contractual  terms  of  the  notes.  During  the  year  ended  December  31,  2014,  vve  recognized  $64,0  million  of  interest  expense 
related  to  the  amortization  of  the  debt  discount.  As  of  December  31,  201 4,  the  net  carrying  value  of  2019  Notes  and  2021  Notes 
was  $759.9  million  and  $1.05  billion,  respectively.  The  remaining  bond  discounts  of  the  2019  Notes  and  2021  Notes  of  $160.1 
million  and  $333.4  million  will  he  amortized  over  their  remaining  lives  of  approximately  3.9  years  and  5,9  years. 
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In  connection  with  the  offering  of  these  notes  in  March  2014,  we  entered  into  convertible  note  hedge  transactions  whereby 
we  have  the  option  to  purchase  initially  (subject  to  adjustment  for  certain  specified  events)  a  total  of  approximately  5.6  million 
shares  of  our  common  stock  at  a  price  of  approximately  $359,87  per  share.  The  total  cost  of  the  convertible  note  hedge 
transactions  was  $524.7  million.  In  addition,  we  sold  warrants  whereby  the  holders  of  the  w  arrants  have  the  option  to  purchase 
initially  (subject  to  adjustment  for  certain  specified  events)  a  total  of  approximately  2.2  million  shares  of  our  common  stock  at  a 
price  of  $512,66  for  the  2019  Notes  and  a  total  of  approximately  3.3  million  shares  of  our  common  stock  at  a  price  of  $560.64 
per  share  for  2021  Notes.  We  received  $338.4  million  in  cash  proceeds  from  the  sale  of  these  w  arrants.  Similarly,  in  connection 
with  the  issuance  of  additional  notes  in  April  2014,  we  entered  into  convertible  note  hedge  transactions  and  paid  an  aggregate 
$78.7  million.  In  addition,  we  sold  warrants  to  purchase  (subject  to  adjustment  for  certain  specified  events)  a  total  of 
approximately  0.3  million  shares  of  our  common  stock  at  a  strike  price  of  $5 12.66  per  share  for  the  warrants  relating  to  2019 
Notes,  and  a  total  of  approximately  0.5  mill  ion  shares  of  our  common  stock  at  a  strike  price  of  $560.64  per  share  for  the  w  arrants 
relating  to  2021  Notes.  We  received  aggregate  proceeds  of  approximately  $50.8  million  from  the  sale  of  the  warrants.  Taken 
together,  the  purchase  of  the  convertible  note  hedges  and  the  sale  oT  warrants  are  intended  to  off  set  any  actual  dilution  from  the 
conversion  of  these  notes  and  to  effectively  ine reuse  the  overall  conversion  price  from  $359*87  to  $512*66  per  share  in  the  case 
of  warrants  relating  to  2019  Notes  and  from  $359.87  to  $560.64  in  the  ease  of  warrants  relating  to  202 1  Notes.  As  these 
transactions  meet  certain  accounting  criteria,  the  convertible  note  hedges  and  warrants  are  recorded  in  stockholders'  equity  and 
are  not  accounted  for  as  derivatives.  The  net  cost  incurred  in  connection  with  the  convertible  note  hedge  and  warrant  transactions 
was  recorded  as  a  reduction  to  additional  paid-in  capital  on  the  consolidated  balance  sheet  as  of  December  3  T  2014 

1,50%  Convertible  Senior  Notes  and  Bond  Hedge  and  Warrant  Transactions 

In  May  2013,  we  issued  $660.0  million  aggregate  principal  amount  of  201  8  Notes  in  a  public  offering.  The  net  proceeds 
from  the  offering,  after  deducting  transaction  costs*  were  approximately  $648.0  million.  We  incurred  $12.0  million  of  debt 
issuance  costs  in  connection  w  ith  the  issuance  of  the  2018  Notes  which  wc  recorded  in  other  assets  and  are  amortizing  to  interest 
expense  using  the  effective  interest  method  over  the  contractual  term  of  the  2018  Notes,  The  interest  under  the  2018  Notes  is 
fixed  at  1,50%  per  annum  and  is  payable  semi-annually  in  arrears  on  June  I  and  December  \  of  each  year,  commencing  on 
December  1, 2013.  During  the  years  ended  December  31,  2014  and  201 3,  we  recognized  $2.0  million  and  SI. 2  million, 
respectively,  of  interest  expense  related  to  the  amortization  of  debt  issuance  costs  and  $9.8  million  and  $5.9  million,  respectively, 
of  coupon  interest  expense. 

Each  $1,000  of  principal  of  the  201 8  Notes  wall  initially  be  convertible  into  8.0306  shares  of  our  common  stock,  which  is 
equivalent  to  an  initial  conversion  price  of  approximately  $124*52  per  share,  subject  to  adjustment  upon  the  occurrence  of 
specified  events.  Holders  of  the  20 1 8  Notes  may  convert  their  2018  Notes  at  their  option  on  or  after  March  L  20 1 8.  Further, 
holders  of  the  2018  Notes  may  convert  their  2018  Notes  at  their  option  prior  to  March  1,  2018,  only  under  the  following 
circumstances:  (I)  during  any  fiscal  quarter  beginning  after  the  fiscal  quarter  ending  September  30*  2013,  if  the  last  reported  sale 
price  of  our  common  stock  for  at  least  20  trading  days  (whether  or  not  consecutive)  during  the  last  30  consecutive  trading  days  of 
the  immediately  preceding  fiscal  quarter  is  greater  than  or  equal  to  130%  of  the  conversion  price  on  each  applicable  trading  day: 
(2)  during  the  five  business  day  period  following  any  five  consecutive  trading  day  period  in  which  the  trading  price  for  the  201 8 
Notes  is  less  than  98%  of  the  average  of  the  closing  sale  price  of  our  common  stock  for  each  day  during  such  five  trading  day 
period:  or  (3)  if  we  make  specified  distributions  to  holders  of  our  common  stock  or  if  specified  corporate  transactions  occur. 

Upon  conversion,  we  would  pay  the  holders  in  cash  for  the  principal  amount  of  the  2018  Notes  and,  if  applicable,  shares  of  our 
common  stock  (subject  to  our  right  to  deliver  cash  in  lieu  of  all  or  a  portion  of  such  shares  of  our  common  stock)  based  on  a 
calculated  daily  conversion  value.  If  a  fundamental  change  occurs  prior  to  the  maturity  date,  holders  of  the  2018  Notes  may 
require  us  to  repurchase  all  or  a  portion  of  their  2018  Notes  for  cash  at  a  repurchase  price  equal  to  100%  of  the  principal  amount 
of  the  2018  Notes,  plus  any  accrued  and  unpaid  interest.  In  addition,  if  specific  corporate  events  occur  prior  to  the  maturity  date, 
we  will  increase  the  conversion  rate  for  a  holder  who  elects  to  convert  its  2018  Notes  in  connection  with  such  a  corporate  event 
in  certain  circumstances. 

In  accordance  with  accounting  guidance  on  embedded  conversion  features,  we  valued  and  bifurcated  the  conversion  option 
associated  with  the  2018  Notes  from  the  host  debt  instrument  and  recorded  the  conversion  option  of  $82.8  million  in 
stockholders'  equity.  The  resulting  debt  discount  on  the  201 8  Notes  is  being  amortized  to  interest  expense  at  an  effective  interest 
rate  of  4,29%  over  the  contractual  term  of  the  2018  Notes*  During  the  years  ended  December  3 1,  2014  and  2013,  we  recognized 
$15,5  million  and  $9.1  million,  respectively,  of  interest  expense  related  to  the  amortization  of  the  debt  discount.  As  of 
December  3 1. 2014.  the  net  carrying  value  of  the  2018  Notes  was  S60L6  million.  The  remaining  bond  discounts  of  the  2018 
Notes  of  $58,2  million  will  be  amortized  over  its  remaining  life  of  approximately  3.2  years. 
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In  connection  with  the  offering  of  the  2018  Notes,  we  entered  into  convertible  note  hedge  transactions  whereby  we  have  the 
option  to  purchase  initially  (subject  to  certain  specified  events)  a  total  of  approximately  5.3  million  shares  of  our  common  stock  at  a 
price  of  approximately  $124,52  per  share.  The  cost  of  the  convertible  note  hedge  transactions  was  $177.5  million.  In  addition,  we 
sold  warrants  whereby  the  holders  of  ihe  warrants  have  the  option  to  purchase  initially  (subject  to  certain  specified  events)  a  total  of 
approximately  5.3  million  shares  of  our  common  stock  at  a  price  of  $184,48  per  share.  We  received  $120.3  million  in  cash  proceeds 
from  the  sale  ofthese  warrants.  Taken  together,  the  purchase  of  the  convertible  note  hedges  and  the  sale  of  warrants  are  intended  to 
offset  any  actual  dilution  from  the  conversion  of  the  201 8  Notes  and  to  effectively  increase  the  overall  conversion  price  from 
$124.52  to  $1 84.48  per  share.  As  these  transactions  meet  certain  accounting  criteria,  the  convertible  note  hedges  and  warrants  are 
recorded  in  stockholders'  equity  and  are  not  accounted  for  as  derivatives.  The  net  cost  incurred  in  connection  with  the  convertible 
note  hedge  and  warrant  transactions  was  recorded  as  a  reduction  to  additional  paid-in  capital  on  the  consolidated  balance  sheet  as  of 
December  31,  2014. 

During  the  fourth  quarter  of  201 4,  the  closing  price  of  our  common  stock  exceeded  130%  of  the  applicable  conversion 
price  of  our  201 8  Notes  on  at  least  20  of  the  last  30  consecutive  trading  days  of  the  quarter:  therefore,  holders  of  201 8  Notes  may 
convert  their  notes  during  the  first  quarter  of  2015.  As  such,  we  classified  the  $601 .6  million  carrying  value  of  our  201 8  Notes  as 
current  liabilities  and  classified  $58.2  million,  representing  the  difference  between  the  aggregate  principal  of  our  201 8  Notes  of 
$659.8  million  and  the  carrying  value  of  2018  Notes,  as  mezzanine  equity  on  our  consolidated  balance  sheet  as  of  December  3 1 , 
20 14.  Similarly,  debt  issuance  costs  were  classified  as  other  current  assets  as  of  December  31,  2014.  Should  the  closing  price 
conditions  be  met  in  the  first  quarter  of  201 5  or  a  future  quarter,  2018  Notes  will  be  convertible  at  their  holders'  option  during 
the  immediately  following  quarter.  As  of  December  31 , 2014,  the  if-con  verted  value  of  the  2018  Notes  exceeded  the  aggregate 
principal  amount  by  $518.7  million. 

Contractual  Obligations 

As  of  December  31 , 2014,  aggregate  future  principal  payments  for  our  convertible  senior  notes  were  as  follows  (in 
thousands): 

Years  ending  December  3 1 , 

2015  S 

2016 

2017 

2018 
2019 

Thereafter  _ 

Total  $  2.959,795 


659,795 


920,000 

1.380,000 


During  the  fourth  quarter  of  2014.  the  closing  price  of  our  common  stock  exceeded  J  30%  of  the  applicable  conversion 
price  of  our  2018  Notes  on  at  least  20  of  the  last  30  consecutive  trading  days  of  the  quarter:  therefore,  holders  of20l8  Notes  may 
convert  their  notes  during  the  first  quarter  of  2015.  As  such,  we  have  included  the  principal  payment  of  the  2018  Notes  in  the 
2015  category  ill  the  table  above. 

Full  Repayment  of  Department  of  Energy  Loan  Facility 

In  May  2013,  in  connection  with  the  closing  of  our  offerings  of  common  stock  and  Notes,  we  paid  $45  1 ,8  million  to  settle 
all  outstanding  loan  amounts  of  $441.0  million,  including  principal  and  interest,  as  well  as  an  early  repayment  penalty  of  S  10.8 
million  which  was  recorded  in  interest  expense  for  the  year  ended  December  31, 2013.  Upon  termination  of  the  DOE  Loan 
Facility,  $29.3  million  held  in  this  dedicated  account  w  as  released  by  the  DOE. 

On  January  20,  2010,  we  entered  into  a  loan  facility  with  the  Federal  Financing  Bank  (FFB),  and  the  DOE,  pursuant  to  the 
Advanced  Technology  Vehicles  Manufacturing  (ATVM)  Incentive  Program.  This  loan  facility  was  amended  in  June  2011  to 
expand  our  cash  investment  options,  in  February  2012  to  modify  the  timing  of  certain  future  financial  covenants  and  funding  of 
the  debt  service  reserve  account,  and  in  June  and  December  2012  to  allow  us  to  affect  certain  initiatives  in  our  business  plan.  In 
September  2012,  we  entered  into  an  amendment  w  ith  the  DOE  to  remove  our  obligation  to  comply  with  the  current  ratio 
financial  covenant  as  of  September  30, 2012  and  amend  the  timing  of  pre- funding  the  principal  payment  due  in  June  2013,  We 
entered  into  another  amendment  w  ith  the  DOE  in  March  2013  that,  among  other  things,  modified  certain  future  financial 
covenants,  accelerated  the  maturity  date  of  the  DOE  Loan  Facility  to  December  15. 2017,  created  an  obligation  to  repay 
approximately  1.0%  of  the  outstanding  principal  under  the  DOE  Loan  Facility  on  or  before  June  15,  2013,  and  created  additional 
contingent  obligations  based  on  excess  cash  flows  that  may  result  in  accelerated  repayment  of  the  DOE  Loan  Facility  starting  in 
2015.  The  original  amortization  schedule  lor  the  DOE  Loan  Facility  was  not  affected  by  this  amendment,  and  so  the  debt  service 
payments  remained  the  same  until  the  new  maturity  date  when  all  outstanding  loans  under  the  DOE  Loan  Facility  w  ere  to  be 
repaid.  We  refer  to  the  loan  facility  with  the  DOE,  as  amended,  as  the  DOE  Loan  Facility.  Under  the  DOE  Loan  Facility,  the 
FFB  made  available  to  us  tw'o  multi-draw  term  loan  facilities  in  an  aggregate  principal  amount  of  $465.0  million.  As  of 
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August  31, 2012,  we  had  fully  drawn  down  the  aforementioned  facilities, 
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All  outstanding  amounts  under  the  DOR  Loan  Facility  were  repayable  in  quarterly  installments,  which  commenced  on 
December  1 5,  201 2  and  would  be  due  on  the  maturity  date  of  December  15,  2017.  All  obligations  under  the  DOE  Loan  Facility 
were  secured  by  substantially  all  of  our  property  . 

The  DOE  Loan  Facility  documents  contained  customary  covenants  that  included,  among  others,  a  requirement  that  the 
projects  be  conducted  in  accordance  with  the  business  plan  for  such  project,  compliance  with  all  requirements  of  the  ATVM 
Program,  and  limitations  on  our  and  our  subsidiaries'  ability  to  incur  indebtedness,  incur  liens,  make  investments  or  loans,  enter 
into  mergers  or  acquisitions,  dispose  of  assets,  pay  dividends  or  make  distributions  on  capital  stock,  pay  indebtedness,  pay 
management,  advisory  or  similar  fees  to  affiliates,  enter  into  certain  affiliate  transactions,  enter  into  new'  tines  of  business,  and 
enter  into  certain  restrictive  agreements,  in  each  case  subject  to  customary  exceptions.  The  DOE  Loan  Facility  documents  also 
contained  customary  financial  covenants  requiring  us  to  maintain  a  minimum  ratio  of  current  assets  to  current  liabilities,  and  (i)  a 
limit  on  capital  expenditures,  (it)  from  December  31,  2013,  a  maximum  leverage  ratio,  a  minimum  interest  coverage  ratio,  a 
minimum  fixed  charge  coverage  ratio,  and  (iii)  from  March  3  L  2014,  a  maximum  ratio  of  total  liabilities  to  shareholder  equity. 
We  were  in  compliance  with  our  current  applicable  financial  covenants  as  of  March  3 1 . 201 3.  The  DOE  Loan  Facility 
documents  also  contained  customary  events  of  default  subject  in  some  cases  to  customary  cure  periods  for  certain  defaults.  In 
addition,  events  of  default  included  a  failure  of  Elon  Musk,  our  Chief  Executive  Officer  (CEO),  and  certain  of  his  affiliates,  at 
any  time  prior  to  one  year  after  we  would  complete  the  project  relating  to  the  Model  S  Facility,  to  own  at  least  65%  of  capital 
stock  held  by  Mr.  Musk  and  such  affiliates  as  of  the  date  of  the  DOE  Loan  Facility.  As  part  of  the  amendment  In  the  DOE  Loan 
Facility  in  March  2013,  we  agreed  to,  among  other  things,  (i)  make  an  early  payment  of  approximately  1 .0%  of  the  outstanding 
principal  under  the  DOE  Loan  Facility  on  or  before  June  15,  2013.  (ii)  make  additional  quarterly  prepayments  equal  to;  20%  of 
our  excess  cash  flow  for  each  quarter  of  fiscal  2015;  and  35%  of  our  excess  cash  flow  for  each  quarter  of  fiscal  2016  and  201 7. 

Under  the  DOE  Loan  Facility,  we  had  agreed  to  pre-fund  a  dedicated  debt  service  reserve  account  with  our  planned  loan 
repayments  as  required  by  the  DOE  loan  facility  As  of  December  31, 2012,  S  14.9  million  was  held  in  this  dedicated  account  and 
classified  this  cash  as  current  restricted  cash  on  the  consolidated  balance  sheet. 

DOE  Warrant  Expiration 

In  connection  with  the  closing  of  the  DOE  Loan  Facility,  we  issued  in  January  2010  a  warrant  to  the  DOE  to  purchase  up 
to  9,255,035  shares  of  our  Series  E  convertible  preferred  stock  at  an  exercise  price  of  $2.5 1  per  share.  Upon  the  completion  of 
our  initial  public  offering  on  July  2,  2010,  this  preferred  stock  warrant  became  a  warrant  to  purchase  up  Lo  3,090,1 1 1  shares  of 
common  stock  at  an  exercise  price  of  $7,54  per  share.  Since  the  number  of  shares  ultimately  issuable  under  the  warrants  would 
vary  depending  on  the  average  outstanding  balance  of  the  loan  during  the  contractual  vesting  period,  and  decisions  to  prepay 
would  be  influenced  by  our  future  stock  price  as  well  as  the  interest  rates  on  our  loans  in  relation  to  market  interest  rates,  we  had 
historically  measured  the  fair  value  of  the  warrant  using  a  Monte  Carlo  simulation  approach.  The  Monte  Carlo  approach 
simulates  and  captures  the  optimal  decisions  to  be  made  between  prepaying  the  DOE  loan  and  the  cancellation  of  the  DOE 
warrant.  For  the  purposes  of  the  simulation,  the  optimal  decision  represents  the  scenario  with  the  lowest  economic  cost  to  us.  The 
total  warrant  value  would  then  be  calculated  as  the  average  warrant  payoff  across  all  simulated  paths  discounted  to  our  valuation 
date.  The  prepayment  feature  which  allowed  us  to  prepay  the  DOE  Loan  Facility,  and  consequently  affected  the  number  of 
shares  ultimately  issuable  under  the  DOE  warrant,  was  determined  to  represent  an  embedded  derivative.  This  embedded 
derivative  was  inherently  valued  and  accounted  for  as  part  of  the  warrant  liability  on  our  consolidated  balance  sheets.  Changes  to 
the  fair  value  of  the  embedded  derivative  were  reflected  as  part  of  the  warrant  liability  re-measurement  to  fair  value  at  each 
balance  sheet  reporting  date.  The  warrant  was  recorded  at  its  estimated  fair  value  with  changes  in  its  fair  value  reflected  in  other 
income  (expense),  net,  until  its  expiration  or  vesting.  As  of  December  3 1,  2012,  the  fair  value  of  the  DOE  warrant  was  $10.7 
million.  During  the  year  ended  December  31,  2012,  we  recognized  expense  for  the  change  in  the  fair  value  of  the  DOE  warrant 
in  the  amount  of  S 1 .9  million  through  other  income  (expense),  net,  in  the  consolidated  statements  of  operations.  The  fair  value  of 
the  warrant  at  issuance  was  $6.3  million,  and  along  with  the  DOE  Loan  Facility  fee  of  SO. 5  million  and  other  debt  issuance  costs 
of  $0.9  million,  represented  a  cost  of  dosing  the  loan  facility  and  was  being  amortized  to  interest  expense  over  the  expected  term 
of  the  DOE  Loan  Facility.  During  the  year  ended  December  3 1,  2012,  we  amortized  $0.6  million  to  interest  expense, 
respectively. 

As  a  result  of  our  repayment  of  all  outstanding  principal  and  interest  under  the  DOE  Loan  Facility  and  the  termination  of 
the  DOE  Loan  Facility  in  May  2013,  the  DOE  warrant  expired.  As  such,  we  recognized  other  income  for  the  change  iti  the  Fair 
value  of  the  DOE  warrant  in  the  amount  of  SI  0.7  million  for  the  year  ended  December  3 1 , 2013,  Additionally,  we  amortized  all 
remaining  unamortized  debt  issuance  costs  of  $5,8  million  related  to  the  DOE  Loan  Facility  to  interest  expense  for  the  year 
ended  December  3 1,  2013- 

7.  Common  Stock 

In  October  2012,  we  completed  a  follow  -on  offering  of  common  stock  in  w  hich  we  sold  a  total  of  7,964,601  shares  of  our 
common  slock  and  received  cash  proceeds  of  $222. 1  million  (which  included  35,398  shares  or  $L0  million  sold  to  our  CEO) 
from  this  transaction,  net  of  underwriting  discounts  and  offering  costs. 
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In  May  2013,  we  completed  a  public  offering  of  common  stock  and  sold  a  total  of  3,902,862  shares  of  our  common  stock 
for  total  cash  proceeds  of  approximately  $355,1  million  (which  included  487,857  shares  or  $45.0  million  sold  to  our  CEO),  net 
of  underwriting  discounts  and  offering  costs.  We  also  sold  596,272  shares  of  our  common  stock  to  our  CEO  and  received  total 
cash  proceeds  of  $55,0  million  in  a  private  placement  at  the  public  offering  price.  Concurrent  with  these  equity  transactions,  we 
also  issued  $660,0  million  principal  amount  of  1 ,50%  convertible  senior  notes  in  a  public  offering  and  received  total  cash 
proceeds  of  approximately  $648.0  million,  net  of  underwriting  discounts  and  offering  costs  (see  Note  6). 

8.  Equity  Incentive  Plans 

In  July  2003,  we  adopted  the  2003  Equity  Incentive  Plan.  Concurrent  with  the  effectiveness  of  our  registration  statement 
on  Form  $-1  on  June  28,  2010,  we  adopted  the  2010  Equity  Incentive  Plan  (the  Plan)  and  all  remaining  common  shares  reserved 
for  future  grant  or  issuance  under  the  2003  Equity  Incentive  Plan  were  added  to  the  2010  Equity  Incentive  Plan.  The  Plan 
provides  for  the  granting  of  stock  options.  RSUs  and  stock  purchase  rights  to  our  employees,  directors  and  consultants.  Options 
granted  under  the  Plan  may  be  either  incentive  options  or  nonqualified  stock  options.  Incentive  stock  options  may  be  granted 
only  to  our  employees  including  officers  and  directors.  Nonqualified  stock  options  and  stock  purchase  rights  may  be  granted  to 
our  employees  and  consultants.  Generally,  our  stock  options  and  RSUs  vest  over  four  years  and  are  exercisable  over  a  period  not 
to  exceed  the  contractual  term  of  ten  years  from  the  date  the  stock  options  are  granted.  Continued  vesting  typically  terminates 
when  the  employment  or  consulting  relationship  ends.  As  of  December  31, 2014.  22,853,070  shares  of  common  stock  were 
reserved  for  issuance  under  the  Plan. 


The  following  table  summarizes  stock  option  and  RSU  activity  under  the  Plan; 


Sham  Available 

for  Gram 

Outstanding  Stock  Options 

Weighted 

Number  of  Average 

Exercise 

Options  Price 

Outstanding  RSEs 

Weighted 

Average 

Grant 

Number  Date  Fair 

uf  RSUs  Value 

Balance,  December  31,2011 

9,919,107 

1 5,806,663 

$  1335 

— 

$ 

— 

Additional  options  reserved 

1,064,046 

— 

— 

— 

— 

Granted 

(11,854,941) 

1 1,854,941 

3  L18 

— 

— 

Exercised 

(1 ,3 12,439) 

12.52 

— 

■ — ■ 

Cancelled 

1,341,319 

(1,341,389) 

25.51 

— 

Balance,  December  3  E  2012 

469,531 

25,007,776 

21.20 

< — 

— 

Additional  options  reserved 

3,426,428 

— 

_ 

— 

Granted 

(3,345,899) 

2,643.821 

74.17 

702,078 

155.51 

Exercised 

— 

(3,852,673) 

21.42 

— 

— 

Cancelled 

U  70,445 

{ 1,157,982) 

36.47 

(12,463) 

154.92 

Released 

— 

(12,031) 

160,98 

Balance,  December  31,  2013 

1,720,505 

22,640,942 

26.70 

677,584 

155.41 

Additional  options  reserved 

3,077,274 

— 

— 

— 

Granted 

(2,525,246) 

1,432,171 

181.56 

1.093,075 

223,66 

Exercised 

— 

(2,266,697) 

3L80 

— 

— 

Cancelled 

556,765 

(433,456) 

56.25 

(123,309) 

187.90 

Released 

— 

— 

— 

(167,240) 

155.70 

Traded  for  taxes 

6,786 

— 

— 

Balance,  December  31,2014 

2,836,084 

21,372,960 

$  35.93 

1.480,110 

$ 

203.08 
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Additional  information  regarding  all  stock  options  outstanding  and  exercisable  as  of  December  31,  2014  is  summarized 
below: 


•Options  Outstanding  _ Options  Exercisable 


Ranee  nf  Exercise  Price 

Number 

Weighted 

Average 

Exercise 

Price 

Weighted 
Average 
Remaining 
Contract  uni 
Life  tin 
years) 

Number 

Weighted 

Average 

Exercise 

Price 

Wei  ah  ted 
Average 
Remaining 
Contractual 
Life  (in 
years  | 

$2.70  -  $6.15 

329,072 

$  3.13 

327*696 

S  3.13 

$6.63  -  $6.63 

7,030,489 

6.63 

7*029*293 

6.63 

$4.96  -  $28.45 

2.183,386 

23.87 

1,779,133 

23.19 

$29.12- $31.07 

1,105,021 

30.00 

606*484 

30.00 

$31.17  -  $31.17 

5,611,130 

31.17 

663.860 

31.17 

$31.49 -$38,42 

2,376,417 

3,3.25 

1,167*109 

32.82 

$39.10- $179.72 

2,140,496 

111.51 

379*519 

94.50 

$184,67  -$259.32 

498,658 

233.06 

84 

198.09 

$259.94  -  $259.94 

72,333 

259.94 

4*332 

259.94 

$282.11  -$282.11 

^125,958 

282.11 

■ — 

— - 

21,372,960 

35.93 

5.48 

11  *957*510 

12.37 

3.63 

Additional  information  regarding  all  stock  options  outstanding  and  exercisable  as  of  December  3 1  *  201 3  is  summarized 
below: 


O ptin ns  (Jut standing _ _  Options  Exercisable 


Raiufe  of  Exercise  Price 

Number 

Weighted 

Average 

Exercise 

Price 

Weighted 
Average 
Remaining 
Contractual 
Life  (in 
years) 

Number 

Weighted 

Average 

Exercise 

Price 

Weighted 
Average 
Remaining 
Con  tractual 
Life  (in 
years) 

$0.15- $6,15 

523,182 

$  3.16 

516,728 

S  3.16 

$6.63  -  $6.63 

7,096,725 

6.63 

7,093,020 

6.63 

$9.96 -$28.35 

2,266*058 

22.08 

1,302,499 

19.70 

$28.43  -  531.07 

2,136*721 

29.48 

864,050 

29.24 

$31.07-  $31.07 

5, 7  J  5*734 

31.17 

91*541 

31,17 

$31.49  -  $34.00 

2,288*998 

32.07 

707,052 

31.98 

$34,57  -5141.60 

2,266,350 

60.57 

127,674 

45.62 

$144.70 -$147.38 

252,945 

147*3 1 

1 1,542 

147.38 

$160.70  -  $160.70 

18*975 

160.70 

— 

— * 

$179.72  -$179.72 

75,254 

179*72 

— 

22,640*942 

26.70 

6.37 

10*714,106 

12.37 

4.01 

The  aggregate  intrinsic  value  represents  the  total  pretax  intrinsic  value  (i.e.*  the  dilYerence  between  our  common  slock 
price  and  die  exercise  price,  multiplied  by  the  number  of  in-the-money  options)  that  would  have  been  received  by  the  option 
holders  had  all  option  holders  exercised  their  options.  The  aggregate  intrinsic  value  of  options  outstanding  as  of  December  31, 
2014  and  2013  was  $4.00  billion  and  $2.80  billion,  respectively.  The  intrinsic  value  of  options  exercisable  was  $2.46  billion  and 
$  1 .48  billion,  and  the  intrinsic  value  of  options  vested  and  expected  to  vest  was  $4,00  billion  and  $2*80  billion  as  of 
December  31*  2014  and  2013,  respectively.  The  total  intrinsic  value  of options  exercised  was  S446,9  million  and  S294,0  million 
for  the  years  ended  December  3 1, 2014  and  2013,  respectively.  The  aggregate  intrinsic  value  of  RSUs  outstanding  as  of 
December  31,2014  was  $329.2  mil  lion. 
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Fair  Value  Adoption 

We  utilize  the  fair  value  method  in  recognizing  stock-based  compensation  expense.  Under  the  fair  value  method,  we 
estimated  the  fair  value  of  each  option  award  and  the  LSPP  on  the  grant  date  generally  using  the  Black-Scholes  option  pricing 
model  and  the  weighted  average  assumptions  noted  in  the  following  table. 


_ Vcar  Ended  31, _ 

2014  21113  2H 1 2 

Risk-free  interest  rate: 


Stock  options 

1.9% 

13% 

1.0% 

ESPP 

0.1% 

0.1% 

0.2% 

Expected  term  (in  years): 

Stock  options 

6.0 

6.1 

5.9 

ESPP 

0.5 

0.5 

0,5 

Expected  volatility: 

Stock  options 

55% 

57% 

63% 

ESPP 

46% 

43% 

51% 

Dividend  yield: 

Stock  options 

0.0% 

0.0% 

0.0% 

ESPP 

0.0% 

0.0% 

0.0% 

The  risk-free  interest  rate  that  we  use  is  based  on  the  United  States  Treasury  yield  in  effect  at  the  time  of  grant  for  zero 
coupon  United  Stales  Treasury  notes  with  maturities  approximating  each  grant’s  expected  life.  Given  our  limited  history  with 
employee  grants,  we  use  the  "simplified”  method  in  estimating  the  expected  term  for  our  employee  grants.  The  "simplified" 
method,  as  permitted  by  the  SEC,  is  calculated  as  the  average  of  the  time-to- vesting  and  the  contractual  life  of  the  options. 

Our  expected  volatility  is  derived  from  our  implied  volatility  on  publicly  traded  options  of  our  common  stock  and  the 
historical  volatilities  of  several  unrelated  public  companies  within  industries  related  to  our  business,  including  the  automotive 
OEM,  automotive  retail,  automotive  parts  and  battery  technology  industries,  because  we  have  limited  trading  history  on  our 
common  stock.  When  making  the  selections  of  our  peer  companies  within  industries  related  to  our  business  to  be  used  in  the 
volatility  calculation,  we  also  considered  the  stage  of  development,  size  and  financial  leverage  of  potential  comparable 
companies.  Our  historical  volatility  and  implied  volatility  are  weighted  based  on  certain  qualitative  factors  and  combined  to 
produce  a  single  volatility  factor. 

The  weighted-average  grant-date  fair  value  for  option  awards  granted  during  the  years  ended  December  31,  2014,  2013  and 
2012  was  $94.01,  $40.72  and  $16.37  per  share,  respectively.  The  weighted-average  gram- dale  fair  value  for  ESPP  granted  during 
the  years  ended  December  3 1 . 2014.  2013  and  2012  was  $74.07,  $19.22  and  $8.99  per  share,  respectively.  The  fair  value  of 
RSUs  is  measured  on  the  grant  date  based  on  the  closing  fair  market  value  of  our  common  stock, 

Performance-Based  Stock  Options 

Jn  December  2009,  our  Board  of  Directors  approved  an  option  grant  to  our  CEO  representing  4%  of  our  fully-diluted  share 
base  prior  io  such  grant  as  of  the  gram  dale,  or  3,355,986  stock  options,  with  1  /4th  of  the  shares  vesting  immediately  ,  and  l/36th 
of  the  remaining  shares  scheduled  to  vest  each  month  over  three  years,  assuming  continued  employment  through  each  vesting 
date  in  recognition  of  his  and  our  company's  achievements  and  to  create  incentives  for  future  success.  In  addition,  to  create 
incentives  for  the  attainment  of  clear  performance  objectives  around  a  key  element  of  our  business  plan  the  successful  launch 
and  commercialization  of  Model  S  the  Board  of  Directors  approved  an  additional  option  grant  to  our  CEO  totaling  an 
additional  4%  of  our  fully-diluted  shares  prior  to  such  grant  as  of  the  grant  date,  or  3 ,355,986  stock  options,  with  a  vesting 
schedule  based  entirely  on  the  attainment  of  performance  objectives  as  follows,  assuming  our  CEO's  continued  employment  and 
service  to  us  through  each  vesting  date: 

•  I /4th  of  the  shares  subject  to  the  option  are  scheduled  to  vest  upon  the  successful  completion  of  Model  S  Engineering 
Prototype; 

•  l/4th  of  the  shares  subject  to  the  option  arc  scheduled  to  vest  upon  the  successful  completion  of  Model  S  Validation 
Prototype; 

•  1  /4th  of  the  shares  subject  to  the  option  are  scheduled  to  vest  upon  the  completion  of  the  first  Model  S  Production 
Vehicle;  and 

•  I  /4th  of  the  shares  subject  to  the  option  arc  scheduled  to  vest  upon  the  completion  of  the  10,000th  Model  S  Production 
Vehicle. 
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Through  December  3 1 , 2013,  all  performance  milestones  were  achieved.  Stock-based  compensation  expense  related  to  this 
grant  to  our  CEO  was  $0*4  million  and  $4,2  million  for  the  years  ended  December  3  U  2013  and  2012,  respectively* 
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Our  Board  of  Directors  also  approved  option  grants  in  June  and  September  20 1 0  to  purchase  our  common  stock  of  666,300 
and  20,000,  respectively,  to  various  members  of  our  senior  management  with  a  vesting  schedule  based  entirely  on  the  attainment 
of  the  same  performance  objectives  as  those  outlined  for  our  CEO  above.  Through  December  31, 2013,  all  performance 
milestones  were  achieved.  During  the  years  ended  December  3  L  2013  and  20 1 2,  we  recognized  $0.8  million  and  $1 ,4  million, 
respectively,  of  stock-based  compensation  expense  related  to  the  attainment  of  these  performance  objectives. 

In  August  201 2,  our  Board  of  Directors  granted  5,274,901  slock  options  to  our  CEO  {2012  CEO  Grant).  The  2012  CEO 
Grant  consists  often  vesting  tranches  with  a  vesting  schedule  based  entirely  on  the  attainment  of  both  performance  conditions 
and  market  conditions,  assuming  continued  employment  and  service  to  us  through  each  vesting  dale. 

Each  of  the  vesting  tranches  requires  a  combination  of  one  of  the  ten  pn>  determined  performance  milestones  outlined 
below  and  an  incremental  increase  in  our  market  capitalization  of  $4,0  billion,  as  compared  to  the  initial  market  capitalization  of 
$3,2  billion  measured  at  the  time  of  the  2012  CEO  Grant. 

•  Successful  completion  of  the  Model  X  Alpha  Prototype; 

•  Successful  completion  of  the  Model  X  Beta  Prototype; 

•  Completion  of  the  first  Model  X  Production  Vehicle; 

•  Successful  completion  of  the  Model  3  Alpha  Prototype, 

•  Successful  completion  of  the  Model  3  Beta  Prototype; 

•  Completion  of  the  first  Model  3  Production  Vehicle; 

•  Gross  margin  of  30%  or  more  for  four  consecutive  quarters; 

•  Aggregate  vehicle  production  of  100,000  vehicles; 

•  Aggrega  t  e  v eh  ic  1  e  prod  uc  ti on  of  2 00, 0 00  veh  ic  les ;  and 

•  Aggregate  vehicle  production  of  300,000  vehicles. 

The  term  of  the  2012  CEO  Grant  is  ten  years,  so  any  tranches  that  remain  unvested  at  the  expiration  of  the  2012  CEO 
Grant  will  be  forfeited.  In  addition,  unvested  options  will  be  forfeited  if  our  CEO  is  no  longer  in  that  role,  whether  for  cause  or 
otherwise. 

We  measured  the  fair  value  of  the  201 2  CEO  Grant  using  a  Monte  Carlo  simulation  approach  with  the  following 
assumptions:  risk-free  interest  rate  of  1 .65%,  expected  term  often  years,  expected  volatility  of  55%  and  dividend  yield  of  0%. 

Stock- based  compensation  expense  associated  w  ith  the  2012  CEO  Grant  is  recognized  for  each  pair  of  performance  and 
market  conditions  over  the  longer  of  the  expected  achievement  period  of  the  performance  and  market  conditions,  beginning  at 
the  point  in  time  that  the  relevant  performance  condition  is  considered  probable  of  being  met. 

As  of  December  31 . 2014,  the  market  conditions  for  six  vesting  tranches  and  the  following  performance  milestone  w  ere 
achieved  and  approved  by  our  Board  of  Directors: 

•  Successful  completion  of  the  Model  X  Alpha  Prototype. 

As  of  December  31, 2014.  the  following  performance  milestone  was  achieved  and  subject  to  our  Board  of  Directors" 
approval  at  the  upcoming  board  meeting; 

•  S  u  cces sfu  I  c  omp  1  et  i  on  of  the  M  ode  I  X  Bet  a  Pro  toty  pe ; 

As  of  December  31, 2014.  the  following  three  performance  milestones  were  considered  probable  of  achievement: 

•  Completion  of  the  first  Model  X  Production  Vehicle; 

•  Successful  completion  of  the  Model  3  Alpha  Prototype;  and 

•  Aggregate  vehicle  production  of  100,000  vehicles. 

As  the  above  three  performance  milestones  were  considered  probable  of  achievement,  we  recorded  stock -based 
compensation  expense  of  $25,0  million.  $14,5  million  and  $1.3  million  for  the  years  ended  December  31. 2014.  2013  and  2012, 
No  cash  compensation  has  ever  been  received  by  our  CEO  for  his  services  to  the  company, 
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In  January  2014,  to  create  incentives  for  continued  long  term  success  beyond  the  Model  S  program  and  to  closely  align 
executive  pay  with  our  stockholders'  interests  in  the  achievement  of  significant  milestones  by  our  company,  the  Compensation 
Committee  of  our  Board  of  Directors  granted  stock  options  to  certain  employees  to  purchase  782,500  shares  of  our  common 
stock,  Bach  such  grant  consists  of  four  vesting  tranches  with  a  vesting  schedule  based  entirely  on  the  attainment  of  future 
performance  milestones,  assuming  continued  employment  and  service  to  us  through  each  vesting  date. 

•  l/4th  of  the  shares  subject  to  the  options  are  scheduled  to  vest  upon  completion  of  the  first  Model  X  Production 
Vehicle: 

•  1  /4th  of  the  shares  subject  to  the  options  arc  scheduled  to  vest  upon 
100,000  vehicles  in  a  trailing  12-month  period; 

•  l/4th  of  the  shares  sub  ject  to  the  options  are  scheduled  to  vest  upon 
Vehicle;  and 

•  1  /4th  of  the  shares  subject  to  the  options  are  scheduled  to  vest  upon 
greater  than  30,0%  in  any  three  years. 

As  of  December  31, 2014,  the  following  performance  milestone  was  considered  probable  of  achievement, 

•  Completion  of  the  first  Model  X  Production  Vehicle. 

As  the  above  performance  milestone  was  considered  probable  of  achievement,  we  recorded  stock-based  compensation 
expense  of  SI  0.7  million  for  the  year  ended  December  3 1 , 20 14. 

Summary  Stock  Based  Compensation  Information 

The  following  table  summarizes  the  stock-based  compensation  expense  by  line  item  in  the  consolidated  statements  of 
operations  (in  thousands): 


ac  h  i  c v  i  n  g  a  ggrega  te  vehic  I  e  p ro due  t  i  o  n  of 
completion  of  the  first  Model  3  Production 
achievement  of  annualized  gross  margin  of 


Year  L  tided  December  31* 


201  4 

2013 

l(\\l 

Cost  of  sales 

$  17,454  $ 

9,071  S 

2,194 

Research  and  development 

62,601 

35,494 

26,580 

Selling,  general  and  administrative 

76,44 1 

39,090 

21,371 

Total 

$  156,496  $ 

83,655  S 

50. 1 45 

We  realized  no  income  tax  benefit  from  stock  option  exercises  in  each  of  the  periods  presented  due  to  recurring  losses  and 
valuation  allowances. 

As  of  December  31, 2014,  we  had  $412,7  million  of  total  unrecognized  compensation  expense,  net,  of  estimated 
forfeitures,  that  will  be  recognized  over  a  weighted-average  period  of  5,0  years. 

Employee  Stock  Purchase  Plan 

Employees  are  eligible  to  purchase  common  stock  through  payroll  deducti  ons  of  up  to  15%  of  their  eligible  compensation, 
subject  to  any  plan  limitations.  The  purchase  price  of  the  shares  on  each  purchase  date  is  equal  to  85%  of  the  lower  of  the  fair 
market  value  of  our  common  slock  on  the  first  and  last  trading  days  of  each  six-month  offering  period.  During  the  years  ended 
December  3 1 , 2014,  2013  and  2012,  1 63,600,  5 18,743  and  373,526  shares  were  issued  under  the  ESPP  for  $28,6  million,  $1 3.8 
million  and  $8.4  million,  respectively,  A  total  of  3,615,749  shares  of  common  stock  have  been  reserved  for  issuance  under  the 
ESPP,  and  there  were  2,336,422  shares  available  for  issuance  under  the  ESPP  as  of  December  31 , 2014, 


9,  Income  faxes 

A  provision  for  income  taxes  of  $9,4  million,  $2, 6  million  and  S0.1  million  has  been  recognized  for  the  years  ended 
December  31, 2014,  2013  and  2012.  respectively,  related  primarily  to  our  subsidiaries  located  outside  of  the  United  States.  Our 
loss  before  provision  for  income  taxes  for  the  years  ended  December  3 1 , 2014,  2013  and  2012  were  as  follows  (in  thousands): 


Year  tended  December  3t> 


2014 

2013 

2012 

Domestic 

S  60,451  s 

75,279  $ 

396,549 

International 

224,185 

(3,853) 

(472) 

Loss  before  income  taxes 

5  284,636  5 

71,426  S 

396,077 
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The  components  of  the  provision  for  income  taxes  for  the  years  ended  December  31,  2014,  2013  and  2012,  consisted  of  the 
following  (in  thousands): 


Year  Ended  Pci- cm  her  31, 


20M 

2013 

2012 

Current: 

Federal 

$  —  s 

s 

— 

State 

257 

178 

23 

Foreign 

9,203 

2,349 

282 

Total  current 

9,460 

2,527 

305 

Deferred: 

Federal 

— 

- — 

— 

State 

— 

. — . 

- — 

Foreign 

(56) 

61 

069) 

T otal  deferred 

(56) 

61 

(169) 

Total  provision  for  income  taxes 

S  9,404  S 

2,588  S 

136 

Deferred  tax  assets  (liabilities)  as  of  December  31, 2014  and  2013  consisted  of  the  following  (in  thousands): 


December  3 1 ,  December  3  1 , 

Z0I4  2013 


Deferred  tax  assets: 

Net  operating  loss  carry- forwards 

$ 

276,916  $ 

341,172 

Research  and  development  credits 

46,486 

32,175 

Other  tax  credits 

12,750 

166 

Deferred  revenue 

75,823 

42,491 

Inventory  and  warranty  reserves 

53,546 

23,260 

Depreciation  and  amortization 

68 

68 

Slock -based  compensation 

50,918 

27,663 

Convertible  debt 

45,118 

22,930 

Accruals  and  others 

49,225 

21,795 

Total  deferred  tax  assets 

610,850 

511,720 

Valuation  allowance 

(524,394) 

(472,375) 

Deferred  tax  assets,  net  of  valuation  allowance 

86,456 

39,345 

Deferred  tax  liabilities: 

Depreciation  and  amortization 

(86,298) 

(39.244) 

Total  deferred  tax  liabilities 

(86,298) 

(39,244) 

Deferred  tax  assets,  net  of  valuation  allowance  and  deferred  tax  liabilities 

$ 

158  S 

103 

Reconciliation  of  statutory  federal  income  taxes  to  our  effective  taxes  for  the  years  ended  December  3 1 . 20 1 4.  20 1 3  and 
2012  is  as  follows  (in  thousands): 


Year  Ended  December  3L 


2014 

2013 

2012 

Tax  at  statutory  federal  rate 

S  (99,622)  $ 

(25,001  )  $ 

(134,702) 

State  lax,  net  of  federal  benefit 

257 

178 

(12,580) 

Nondeductible  expenses 

15,238 

733 

9,897 

Foreign  income  rate  differential 

86,734 

(253) 

262 

U.S.  tax  credits 

(26,895) 

(6,682) 

(2,785) 

Ot  her  re  con  c  i  1  ing  items 

877 

1,317 

525 

Change  in  valuation  allowance 

32,815 

32,296 

139,519 

Provision  for  income  taxes 

S  9,404  S 

2,588  S 

136 

Management  believes  that  based  on  the  available  information,  it  is  more  likely  than  not  that  the  U  S,  deferred  tax  assets 
will  not  be  realized,  such  that  a  full  valuation  allowance  is  required  against  all  LIS.  deferred  tax  assets.  The  Company  has  net 
$0.3  million  of  deferred  tax  assets  in  foreign  jurisdictions  which  it  believes  are  more-1  ike  ly-than-not  to  be  fully  realized  given  the 
expectation  of  future  earnings  in  these  jurisdictions. 
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As  of  December  3 1 . 2014,  we  had  approximately  SI  .34  billion  of  federal  and  $991 ,8  million  of  state  net  operating  loss 
cany -forwards  available  to  offset  future  taxable  income*  which  will  begin  to  expire  for  federal  in  2024  and  201 9  for  state 
purposes.  As  of  December  31*  2014*  the  portion  of  net  operating  loss  carryforwards  related  to  stock  options  is  approximately 
$590*0  million  and  S3Q7.6  million  tor  federal  and  state  purposes*  respectively*  of  which  the  tax  benefits  will  be  credited  to 
additional  paid-in  capital  when  realized.  Additionally,  we  have  research  and  development  tax  credits  of  approximately  $33*8 
million  and  $36.6  million  for  federal  and  state  income  tax  purposes*  respectively.  If  not  utilized*  the  federal  carry-forwards  will 
expire  in  various  amounts  beginning  in  2019.  However,  the  slate  credits  can  be  carried  forward  indefinitely* 

No  deferred  tax  liability  has  been  recognized  for  the  remittance  of  any  undistributed  foreign  earnings  to  the  United  States 
since  the  Company  has  no  material  amount  of  undistributed  foreign  earnings  outside  of  our  U.S.  tax  jurisdiction  as  of  December 
31*  2014. 

federal  and  state  laws  can  impose  substantial  restrictions  on  the  utilization  of  net  operating  loss  and  tax  credit  carry¬ 
forwards  in  the  event  of  an  "ownership  change,"  as  defined  in  Section  382  of  the  Internal  Revenue  Code.  We  determined  that  no 
significant  limitation  would  be  placed  on  the  utilization  of  our  net  operating  loss  and  tax  credit  carry-forwards  due  to  any  prior 
ownership  changes. 

Uncertain  Tax  Positions 

The  aggregate  changes  in  the  balance  of  our  gross  unrecognized  tax  benefits  during  the  years  ended  December  31  *  2014* 
2013  and  2012  were  as  follows  fin  thousands): 


December  3 1,2011  $  17,430 

Increases  in  balances  related  to  tax  positions  taken  during  current  year  _ 640 


December  3 1 ,  20 1 2 

18,070 

Decreases  in  balances  related  to  prior  year  tax  positions 

(7,802) 

Increases  in  balances  related  to  current  year  tax  positions 

3,102 

December  31,  2013 

13,370 

Increase  in  balances  related  to  prior  year  tax  positions 

56 

Increases  in  balances  related  to  current  year  tax  positions 

27,951 

December  3 1  *  20 1 4 

$ 

41,377 

Accrued  interest  and  penalties  related  to  unrecognized  tax  benefits  are  classified  as  income  tax  expense  and  was 
immaterial.  As  of  December  31, 2014*  unrecognized  tax  benefits  of  $39.1  million*  if  recognized,  would  not  affect  our  effective 
tax  rate  as  the  tax  benefits  would  increase  a  deferred  tax  asset  which  is  currently  fully  offset  with  a  full  valuation  allowance.  We 
do  not  anticipate  that  the  amount  of  existing  unrecognized  tax  benefits  will  significantly  increase  or  decrease  within  the  next  12 
months.  We  file  income  tax  returns  in  the  United  States,  California*  various  states  and  foreign  jurisdictions,  l  ax  years  2003  to 
2013  remain  subject  to  examination  for  federal  purposes,  and  tax  years  2003  to  2013  remain  subject  to  examination  for 
California  purposes.  All  net  operating  losses  and  lax  credits  generated  to  date  are  subject  to  adjustment  for  U.S.  federal  and 
California  purposes*  Tax  years  2007  to  2013  remain  open  for  examination  in  other  U.S.  state  and  foreign  jurisdictions* 

JO*  Information  about  Geographic  Areas 

We  operate  as  one  reportable  segment  which  is  the  design*  development,  manufacturing  and  sales  of  electric  vehicles  and 
electric  vehicle  powertrain  components. 

The  following  tables  set  forth  total  revenues  and  long-lived  assets  by  geographic  area  (in  thousands). 

Total  Revenues 


Year  F.mtert  IHccmhcr  31, 


2014 

2013 

2012 

United  States 

$  1 .47 1 .643 

$1,479,166  S 

344*877 

China 

477.082 

- - 

— - 

Norway 

412,198 

217.070 

4,298 

Other 

837.433 

317.260 

64.081 

Total 

$3,198,356 

$2,013,496  $ 

413*256 
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L  ong-li  ved  A  ssets 


December  31, 

December  31, 

2014 

2013 

United  States 

s 

2,452,219 

$ 

1,091,487 

International 

143,792 

29,432 

Total 

$T 

2,596,01 1 

L 

1,120,919 

11*  Commitments  and  Contingencies 
Operating  Leases 

Our  coiporate  headquarters  and  powertrain  production  operations  are  based  in  Palo  Alto,  California  where  we  have  leased 
a  facility  consisting  of  350,000  square  feet  This  lease  expires  in  January  2020.  We  lease  a  203,772  square  feet  manufacturing 
facility  in  Tilburg,  Netherlands  through  November  2023.  We  also  lease  a  number  of  properties  in  North  America,  Europe  and 
Asia  for  our  office,  retail  and  service  locations  as  well  as  Supercharger  sites  under  non-cancelable  operating  leases  with  various 
expiration  dates  through  March  2028. 

Included  within  Operating  Leases  commitments  in  the  tabic  below  are  payments  due  under  operating  leases  that  have  been 
accounted  for  as  build-to-suit  arrangements  and  aie  included  in  property,  plant,  and  equipment  in  our  Consolidated  Balance 
Sheets, 

Rent  expense  for  the  years  ended  December  3 1,  2014,  201 3  and  2012  was  $46.3  million,  $2  1.5  million  and  $12.1  million, 
respectively. 

Capital  Leases 

We  have  entered  into  various  agreements  to  lease  equipment  under  capital  leases  over  terms  between  36  and  60  months. 
The  equipment  under  the  leases  are  collateral  for  the  lease  obligations  and  are  included  within  property,  plant  and  equipment, 
net,  on  the  consolidated  balance  sheets  under  the  categories  of  computer  equipment  and  software  and  o  ffice  furniture  and 
equipment. 

Future  minimum  commitments  tbr  leases  as  of  December  3 1*  2014  are  as  follows  (in  thousands): 


Operating 

Capital 

Leases 

Leases 

2015 

S  56,522  S 

10,153 

2016 

60.136 

8,112 

2017 

56,566 

3,592 

2018 

48.959 

563 

20 1 9  and  thereafter 

184.600 

— 

Total  minimum  lease  payments 

S  406.783 

22,420 

Less:  Amounts  representing  interest  not  yet  incurred 

621 

Present  value  of  capital  lease  obligations 

2 1 ,799 

Less:  Current  portion 

9,532 

Long-term  portion  of  capital  lease  obligations 

12,267 

En  viroti  m  ental  L  i abilities 

In  connection  with  our  Tesla  Factory  located  in  Fremont,  California,  we  arc  obligated  to  pay  for  the  remediation  of  certain 
environmental  conditions  existing  at  the  time  we  purchased  the  property  from  New  United  Motor  Manufacturing,  Inc* 

(NUMM1).  Tesla  is  responsible  for  the  first  $  15  million  of  remediation  costs  and  any  costs  in  excess  of  $30  million  or  costs 
incurred  after  the  ten-year  anniversary  of  closing,  NUMM1  is  responsible  for  remediation  costs  between  $15  million  and  $30 
million  for  up  to  10  years  from  the  closing  date.  Through  December  3 1, 2014,  we  have  paid  S3. 1  million  for  remediation  costs 
incurred  related  to  the  Fremont  facility.  As  of  Deeember  31?  2014  and  2013,  we  accrued  a  total  of  $4,0  million  and  $5.5  million 
related  to  these  environmental  liabilities. 

Legal  Proceedings 

From  time  to  time,  we  are  subject  to  various  legal  proceedings  that  arise  from  the  normal  course  of  business  activities.  In 
addition,  from  time  to  time,  third  parties  may  assert  intellectual  property  infringement  claims  against  us  in  the  form  of  letters  and 
other  forms  of  communication.  If  an  unfavorable  ruling  were  to  occur,  there  exists  the  possibility  of  a  material  adverse  impact  on 
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In  November  2013,  a  putative  securities  class  action  lawsuit  was  filed  against  Tesla  in  U  S.  District  Court,  Northern 
District  of  California,  alleging  violations  of,  and  seeking  remedies  pursuant  to.  Sections  10(b)  and  20(a)  of  the  Securities 
Exchange  Act  of  1 934  and  Rule  1 0b-5,  The  complaint,  made  claims  against  Tesla  and  its  CEO,  Elon  Musk,  sought  damages  and 
attorney's  fees  on  the  basis  of  allegations  that,  among  other  things,  Tesla  and  Mr.  Musk  made  false  and- or  misleading 
representations  and  omissions,  including  with  respect  to  the  safety  of  Model  S.  This  case  was  brought  on  behalf  of  a  putative 
class  consisting  of  certain  persons  who  purchased  Tesla's  securities  between  August  19,  2013  and  November  17, 2013.  On 
September  26,  2014,  the  trial  court,  upon  the  motion  of  Tesla  and  Mr.  Musk,  dismissed  the  complaint  w  ith  prejudice,  and 
indicated  that  a  formal  written  order  w  ill  be  forthcoming.  Following  the  trial  courts  decision,  Tesla  and  Mr.  Musk  brought  a 
motion  for  sanctions  against  the  plaintiffs,  and  that  motion  is  currently  pending.  The  plaintiffs  have  also  appealed  from  the  trial 
court's  order,  and  that  appeal  is  pending,  as  well. 

12,  Quarterly  Results  of  Operations  (Unaudited) 

The  following  table  includes  selected  quarterly  results  of  operations  data  for  the  years  ended  December  3 1 , 2014  and  2013 
(in  thousands,  except  per  share  data): 


Three  months  ended 

2014 

March  31 

June  3U 

September  30 

December  31 

Total  revenues 

$  620,542 

S  769,349 

$ 

851.804 

$  956,661 

Gross  profit 

155,128 

212,995 

251,851 

261,697 

Net  loss 

(49,800) 

(61.902) 

(74,708) 

(107,630) 

Net  loss  per  share,  basic 

(0.40) 

(0.50) 

(0.60) 

(0.86} 

Net  income  (loss)  per  share,  diluted 

2013 

(0.40) 

(0,50) 

(0.60) 

(0,86) 

Total  revenues 

$  561,792 

S  405.139 

$ 

431.346 

$  615.219 

Gross  profit 

96,320 

100.483 

102,868 

156.590 

Net  income  (loss) 

11.248 

(30.502) 

(38.496) 

(16.264) 

Net  income  (loss)  per  share,  basic 

0,10 

(0.26) 

(0.32) 

(0.13) 

Net  income  (loss)  per  share,  diluted 

0.00 

(0.26) 

(0.32) 

(0.13) 

Net  loss  per  share,  basic  and  diluted  for  the  four  quarters  of  each  fiscal  year  may  not  sum  to  the  total  for  the  fiscal  year 
because  of  the  different  numbers  of  shares  outstanding  during  each  period, 

ITEM  9,  CHANGES  IN  AND  DISAGREEMENTS  WITH  ACCOUNTANTS  ON  ACCOUNTING  AND  FINANCIAL 
DISCLOSURE 

Not  applicable. 

ITEM  9 A*  CONTROLS  AND  PROCEDURES 

Evaluation  of  Disclosure  Controls  and  Procedures 

We  conducted  an  evaluation  as  of  December  31. 2014.  under  the  supervision  and  w  ith  the  participat  ion  of  our 
management,  including  our  Chief  Executive  Officer  and  Chief  Financial  Officer,  of  the  effectiveness  of  the  design  and  operation 
of  our  disclosure  controls  and  procedures.  Based  upon  that  evaluation,  our  Chief  Executive  Officer  and  Chief  Financial  Officer 
concluded  that,  as  of  December  31,  2014,  our  disclosure  controls  and  procedures  were  effective  to  provide  reasonable  assurance. 

Management  '$  Report  on  internal  Control  over  Financial  Reporting 

Our  management  is  responsible  for  establishing  and  maintaining  adequate  internal  control  over  financial  reporting.  Internal 
control  over  financial  reporting  is  a  process  designed  by,  or  under  the  supervision  of,  our  Chief  Executive  Officer  and  Chief 
Financial  Officer  to  provide  reasonable  assurance  regarding  the  reliability  of  financial  reporting  and  the  preparation  of  financial 
statements  for  external  purposes  in  accordance  with  generally  accepted  accounting  principles  and  includes  those  policies  and 
procedures  that  (1)  pertain  to  the  maintenance  of  records  that  in  reasonable  detail  accurately  and  fairly  reflect  the  transactions 
and  dispositions  of  our  assets:  (2)  provide  reasonable  assurance  that  transactions  are  recorded  as  necessary  to  permit  preparation 
of  financial  statements  in  accordance  with  generally  accepted  accounting  principles,  and  that  our  receipts  and  expenditures  are 
being  made  only  in  accordance  writh  authorizations  of  our  management  and  directors;  and  (3)  provide  reasonable  assurance 
regarding  prevention  or  timely  detection  of  unauthorized  acquisition,  use  or  disposition  of  our  assets  that  could  have  a  material 
effect  on  the  financial  statements. 
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Under  the  supervision  and  with  the  participation  of  our  management  including  our  Chief  Executive  Officer  and  Chief 
Financial  Officer,  we  conducted  an  evaluation  of  the  effectiveness  of  our  internal  control  over  financial  reporting  based  on 
criteria  established  in  “Internal  Control — Integrated  Framework  <2013)"  issued  hv  the  Committee  of  Sponsoring  Organizations 
of  the  Treadway  Commission  (COSO),  Our  management  concluded  that  our  internal  control  over  financial  reporting  was 
effective  as  of  December  3 1 , 20 14. 

Our  independent  registered  public  accounting  firm.  Price  Waterhouse  Coopers  LLP,  has  audited  the  effectiveness  of  our 
internal  control  over  financial  reporting  as  of  December  3  L  2014  as  stated  in  their  report  which  is  included  herein. 

Limitations  on  the  Effectiveness  of  Controls 

Because  of  inherent  limitations,  internal  control  over  financial  reporting  may  not  prevent  or  detect  misstatements  and 
projections  of  any  evaluation  of  effectiveness  to  future  periods  arc  subject  to  the  risk  that  controls  may  become  inadequate 
because  of  changes  in  conditions,  or  that  the  degree  of  compliance  with  the  policies  or  procedures  may  deteriorate. 

Changes  in  Internal  Control  over  Financial  Reporting 

There  was  no  change  in  our  internal  control  over  financial  reporting  which  occurred  during  the  fourth  fiscal  quarter  of  the 
year  ended  December  3L  2014  which  has  materially  affected,  or  is  reasonably  likely  to  materially  affect,  our  internal  control 
over  financial  reporting. 

ITEM  9B*  OTHER  INFORMATION 
None 


PART  111 

ITEM  10,  DIRECTORS,  EXECUTIVE  OFFICERS  AND  CORPORATE  GOVERNANCE 

The  information  required  by  this  Item  10  of  Form  10- K  will  be  included  in  our  2015  Proxy  Statement  to  be  filed  with  the 
SEC  in  connection  with  the  solicitation  of  proxies  for  our  2015  Annual  Meeting  of  Stockholders  (2015  Proxy  Statement)  and  is 
incorporated  herein  by  reference.  The  2015  Proxy  Statement  will  be  filed  with  the  SEC  within  120  days  after  the  end  of  the  fiscal 
year  to  which  this  report  relates, 

ITEM  IT  EXECUTIVE  COMPENSATION 

The  information  required  by  this  Item  1 1  of  Form  10-K  will  be  included  in  our  2015  Proxy  Statement  and  is  incorporated 
herein  by  reference. 

ITEM  12*  SECURITY  OWNERSHIP  OF  CERTAIN  BENEFICIAL  OWNERS  AND  MANAGEMENT  AND  RELATED 
STOCKHOLDER  MATTERS 

The  information  required  by  this  Item  12  of  Form  1Q-K  will  be  included  in  our  2015  Proxy  Statement  and  is  incorporated 
herein  by  reference. 

ITEM  13.  CERTAIN  RELATIONSHIPS  AND  RELATED  TRANSACTIONS,  AND  DIRECTOR  INDEPENDENCE 

The  information  required  by  this  Item  13  of  Form  10-K  will  be  included  in  our  201 5  Proxy  Statement  and  is  incorporated 
herein  by  reference, 

ITEM  14,  PRINCIPAL  ACCOUNTANT  FEES  AND  SERVICES 

The  information  required  by  this  Item  14  of  Form  10-K  will  be  included  in  our  201 5  Proxy  Statement  and  is  incorporated 
herein  by  reference. 
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ITEM  15.  EXHIBITS  AND  FINANCIAL  STATEMENT  SCHEDULES 

L  Financial  Statements.  See  “Index  to  Consolidated  Financial  Statements"*  in  Pari  II,  Item  8  of  this  Annual  Report  on  Form 
10-K. 

2.  All  financial  statement  schedules  have  been  omitted,  since  the  required  information  is  not  applicable  or  is  not  present  in 
amounts  sufficient  to  require  submission  of  the  schedule,  or  because  the  information  required  is  included  in  the 
consolidated  financial  statements  and  notes  thereto, 

3.  Exhibits.  The  exhibits  listed  in  the  accompanying  “Index  to  Exhibits”  are  filed  or  incorporated  by  reference  as  pan  of  this 
Annual  Report  on  Form  10-K. 
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Exhibit  _ _ Incorporated  hv  Reference 


Number 

Exhibit  Description 

Porm 

Fite  No,  Exhibit 

Filing  Date 

3.1 

Amended  and  Restated  Certi  ficate  of 
Incorporation  of  the  Registrant 

S-I 

333-  3.1 

164593 

January  29, 2010 

3.2 

Amended  and  Restated  Bylaws  of  the 
Registrant 

8-K 

333-  3.2 

164593 

June  8,2012 

4.1 

Specimen  common  stock  certificate  of  the 
Registrant 

S-l/A 

333-  4,1 

164593 

May  27,  2010 

4.2 

Fifth  Amended  and  Restated  Investors' 
Rights  Agreement,  dated  as  of  August  3 1 , 
2009*  between  Registrant  and  certain 
holders  of  the  Registrant's  capital  stock 
named  therein 

$-1 

333-  4.2 

164593 

January  29,  2010 

4.2A 

Amendment  to  Fifth  Amended  and 

Restated  Investors’  Rights  Agreement, 
dated  as  of  May  20,  2010,  between 
Registrant  and  certain  holders  of  the 
Registrant’s  capital  stock  named  therein 

S-l/A 

333-  4.2A 

164593 

May  27,  2010 

4.2B 

Amendment  to  Fifth  Amended  and 

Restated  Investors'  Rights  Agreement 
between  Registrant,  Toyota  Motor 
Corporation  and  certain  holders  of  the 
Registrant’s  capital  stock  named  therein 

S-l/A 

333-  4.2B 

164593 

May  27,  2010 

4.2C 

Amendment  to  Fifth  Amended  and 

Restated  Investor’s  Rights  Agreement, 
dated  as  of  June  1 4,  2010,  between 
Registrant  and  certain  holders  of  the 
Registrant’s  capital  stock  named  therein 

S-l/A 

333-  4.2C 

164593 

June  15, 2010 

4. 2D 

Amendment  to  Fifth  Amended  and 

Restated  Investor’s  Rights  Agreement, 
dated  as  of  November  2,  2010,  betw  een 
Registrant  and  certain  holders  of  the 
Registrant’s  capital  stock  named  therein 

8-K 

001-  4.1 

34756 

November  4,  2010 

4.2E 

Waiver  to  Fifth  Amended  and  Restated 
Investor’s  Rights  Agreement,  dated  as  of 
May  25,  2011,  between  Registrant  and 
certain  holders  of  the  Registrant’s  capital 
stock  named  therein 

S-l/A 

333-  4.2  E 

I 74466 

June  2,  20  M 

4.2F 

Amendment  to  Fifth  Amended  and 

Restated  Investor’s  Rights  Agreement, 
dated  as  of  May  30,  201 1 ,  between 
Registrant  and  certain  holders  of  the 
Registrant’s  capital  stock  named  therein 

8-K 

001-  4.1 

34756 

June  1,  201 1 

4.2G 

Sixth  Amendment  to  Fifth  Amended  and 
Restated  Investors’  Rights  Agreement, 

8-K 

001-  4.1 

34756 

May  20,  2013 

dated  as  of  May  15,  2013  among  the 
Registrant,  the  Elon  Musk  Revocable  Trust 
dated  July  22,  2003  and  certain  other 
holders  of  the  capital  stock  of  the 
Registrant  named  therein. 
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Number 

Exhibit  Description 

Form 

File  No,  Exhibit 

Filing  Date 

4.2H 

Waiver  to  Fifth  Amended  and  Restated 
Investor's  Rights  Agreement,  dated  as  of 
May  14,  2013,  between  the  Registrant  and 
certain  holders  of  the  capital  stock  of  the 
Registrant  named  therein. 

8-K 

001-  4.2 

34756 

May  20, 2013 

4.3 

Indenture,  dated  as  of  May  22.  2013,  by 
and  between  the  Registrant  and  U.S,  Bank 
National  Association. 

8-K 

001-  4.1 

34756 

May  22,  2013 

4.4 

First  Supplemental  Indenture,  dated  as  of 
May  22,  2013,  by  and  between  the 
Registrant  and  U.S.  Bank  National 
Association. 

8-K 

001-  4,2 

34756 

May  22.  2013 

4.5 

Form  of  1.50%  Convertible  Senior  Note 

Due  June  1,  2018  (included  in  Exhibit  4.4). 

8-K 

001-  4.3 

34756 

May  22,  2013 

4.6 

Second  Supplemental  Indenture,  dated  as  of  8-K 
March  5, 20 14,  by  and  between  the 

Registrant  and  U.S.  Bank  National 

Association. 

001-  4.2 

34756 

March  5, 2014 

4.7 

Form  of  0.25%  Convertible  Senior  Note 

Due  March  1, 2019  (included  in  Exhibit 

4.6). 

8-K 

001-  43 

34756 

March  5,  2014 

4.8 

Third  Supplemental  Indenture,  dated  as  of 
March  5,  2014,  by  and  between  the 
Registrant  and  U.S.  Bank  National 
Association, 

8-K 

001-  4.4 

34756 

March  5.  2014 

4.9 

Form  of  1,25%  Convertible  Senior  Note 

Due  March  1 , 2021  (included  in  Exhibit 

4.8), 

8-K 

001-  4.5 

34756 

March  5,2014 

10.1** 

F o rm  o  f  1  ndem  n  i  fi  cat  io  n  A  greem en  t 
between  the  Registrant  and  its  directors  and 
officers 

S-l/A 

333-  10.1 

164593 

June  15, 2010 

10,2** 

2003  Equity  Incentive  Plan 

S-l/A 

333-  10,2 

164593 

May  27,  2010 

103** 

Form  of  Stock  Option  Agreement  under 
2003  Equity  Incentive  Plan 

S-l 

333-  103 

164593 

January  29, 2010 

10,3A** 

Grant  Notice  and  Stock  Option  Agreement 
between  the  Registrant  and  Eton  Musk 

S-l/A 

333-  10.3A 

164593 

March  29,  2010 

10.4** 

Amended  and  Restated  20 1 0  Equity 
Incentive  Plan,  effective  as  of  April  !  0, 

2014 

14A 

333-  Appendix  A 

I 64593 

April  24,  2014 

10.5** 

Form  of  Stock  Option  Agreement  under 
2010  Equity  Incentive  Plan 

S-l/A 

333-  10.5 

164593 

March  29, 2010 

10,6** 

Form  of  Restricted  Stock  Unit  Award 
Agreement  under  2010  Equity  Incentive 
Plan 

S-l/A 

333-  10.6 

164593 

March  29,  2010 
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Number 

F\bibtt  description 

Form 

File  No, 

Exhibit 

Filing  Date 

10.7** 

2010  Employee  Stock  Purchase  Plan 

S-l/A 

333- 

164593 

10,7 

May  27,20)0 

10.8** 

Form  of  Purchase  Agreement  under  2010 
Employee  Stock  Purchase  Plan 

S-l/A 

333- 

164593 

10.8 

June  15, 2010 

10.9** 

Offer  Letter  between  the  Registrant  and 

Elon  Musk  dated  October  1 3,  2008 

S-l 

333- 

164593 

10.9 

January  29. 2010 

10.10** 

Offer  Letter  between  the  Registrant  and 
Deepak  Abuja  dated  June  13,  2008,  and 
amended  June  4,  2009 

S-l 

333- 

164593 

10.10 

January  29,  2010 

10,11** 

Relocation  Agreement  between  the 
Registrant  and  Deepak  Abuja  effective 
October  3  L  2008  and  amended  June  4. 

2009 

S-l 

333- 

164593 

10.11 

January  29,  2010 

10.12** 

Offer  Letter  between  the  Registrant  and 
Jeffrey  R.  Straubel  dated  May  6,  2004 

S-l 

333- 

164593 

10.12 

January  29,  2010 

10.13 

Commercial  Lease  between  the  Registrant 
and  The  Board  of  Trustees  of  The  Leland 
Stanford  Jr.  University  dated  August  6, 

2009 

S-l 

333- 

164593 

10.22 

January'  29, 2010 

I0.14t 

ZEV  Credits  Agreement  between  American 
Honda  Motor  Co.,  hie.  and  the  Registrant 
dated  February  1 2,  2009 

S-l/A 

333- 

164593 

10.32 

May  27,  2010 

10J4A 

Addendum  to  ZEV  Credits  Agreement 
between  American  Honda  Motor  Co.,  Inc, 
and  the  Registrant  dated  February  20,  2009 

S-l/A 

333- 

164593 

I0.32A 

May  27, 2010 

I0,l4Bi 

Supplemental  ZEV  Credits  Agreement 
between  American  Honda  Motor  Co,,  Inc, 
and  the  Registrant  dated  March  20,  2009 

S-l/A 

333- 

164593 

10.32B 

May  27, 2010 

I0J4Ct 

Second  Supplemental  ZEV  Credits 
Agreement  between  A  me  ri  can  H  o  nda 

Motor  Co.,  Inc,  and  the  Registrant  dated 
February  8,  2010 

S-l/A 

333- 

164593 

10.32C 

May  27,  2010 

10. 15t 

Supply  Agreement  by  and  among 

Panasonic  Industrial  Company,  Panasonic 
Corporation,  acting  through  Energy 
Company,  and  the  Registrant  dated  July  2 1 , 
2009 

S-l 

333- 

164593 

10.33 

January  29, 2010 

10.16 

Settlement  Agreement  between  the 
Registrant  and  entities  affiliated  with  Valor 
Equity  Partners  dated  May  20,  2010 

S-l/A 

333- 

164593 

10.44 

May  27,  2010 

10.17 

Letter  Agreement  between  the  Registrant 
and  New  United  Motor  Manufacturing,  Inc. 
dated  May  26,  2010 

S-l/A 

333- 

164593 

10.45 

May  27,  2010 

I0J7A 

Amendment  No.  1  to  the  Letter  Agreement 
between  the  Registrant  and  New  United 
Motor  Manufacturing,  Inc.  dated  June  15, 
2010 

10-0 

001- 

34756 

10.3 

November  12,  2010 

I0.I7B 

Amendment  No.  2  to  the  Letter  Agreement 
between  the  Registrant  and  New  United 

10-Q 

001- 

34756 

10,4 

November  12,  2010 

Motor  Manufacturing,  Inc,  dated  October  1, 
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Exhibit 

Number 

Exhibit  Description 

Form 

Incorporated  hy  Reference 

File  No.  Exhibit  Filing  Date 

10.17C 

Amendment  No.  3  lo  the  Letter  Agreement 
between  the  Registrant  and  New  United 
Motor  Manufacturing,  Inc,  dated  October  8, 
2010 

10-Q 

001- 

34756 

10,5 

November  12,  2010 

I0.17D 

Amendment  No.  4  to  the  Letter  Agreement 
between  the  Registrant  and  New  United 
Motor  Manufacturing,  ine,  dated  October 

13, 2010 

I0-Q 

001- 

34756 

10.6 

November  12,  2010 

I0.l7fi 

Amendment  No.  5  to  the  Letter  Agreement 
between  the  Registrant  and  New  United 
Motor  Manufacturing,  Inc.  dated  October 

1 5.  2010 

10-Q 

001- 

34756 

107 

November  12,  2010 

I0,17Ft 

Amendment  No.  6  to  the  Letter  Agreement 
between  the  Registrant  and  New  United 
Motor  Manufacturing,  Inc,  dated  October 

19,  2010 

10-Q 

001- 

34756 

10.8 

November  1 2,  2010 

10.18 

Sale  and  Purchase  Agreement  between 
Registrant  and  New  United  Motor 
Manufacturing,  Inc,.  dated  August  13.  2010 

10-Q 

001- 

34756 

10.1 

November  1 2,  2010 

I0.18A 

Addendum  No.  lio  the  Sale  and  Purchase 
Agreement  between  Registrant  and  New 
United  Motor  Manufacturing,  Inc.,  dated 
September  23,  2010 

10-Q 

001- 

34756 

10.2 

November  12,  2010 

10.19t 

Phase  1  Contract  Services  Agreement 
between  Registrant  and  T oyota  Motor 
Corporation  dated  October  6,  2010 

10-K 

001- 

34756 

10.47 

March  3,  2011 

10.20t 

Supply  and  Services  Agreement  between 
Toyota  Motor  Engineering  & 

Manufacturing  North  America,  Ine.  and  the 
Registrant  dated  July  15,  201 1 

10-Q 

001- 

34756 

10. 1 

November  14,  201 1 

10.21 1 

Supply  Agreement  between  Panasonic 
Corporation  and  the  Registrant  dated 
October  5, 201 1 

10-K 

-001- 

34756 

10.50 

February  27, 2012 

10.21  At 

Amendment  No.  I  to  Supply  Agreement 
between  Panasonic  Corporation  and  die 
Registrant  dated  October  29,  2013 

10-K 

001- 

34756 

1 0.35  A 

February  26.  2014 

10.22 

Form  of  Call  Option  Confirmation  relating 
to  1 ,50%  Convertible  Senior  Note  Due 

June  J,  2018. 

8-K 

001- 

34756 

10.1 

May  22,2013 

10.23 

Form  of  Warrant  Confirmation  relating  to 

1 .50%  Convertible  Senior  Note  Due  June  1 , 
2018. 

8-K 

001- 

34756 

10.2 

May  22,  2013 

10.24 

Indemnification  Agreement,  dated  as  of 
February  27,  201 4,  by  and  between  the 
Registrant  and  J.P.  Morgan  Securities  LLO 

8-K 

001- 

34756 

10.1 

March  5,  2014 

10.25 

Form  of  Call  Option  Confirmation  relating 

Lo  0.25%  Convertible  Senior  Notes  Due 
March  1,2019. 

8-K 

00!- 

34756 

10,2 

March  5, 2014 
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Exhibit 


[Number 

Exhibit  Description 

10.26 

Form  of  Call  Option  Confirmation  relating 
to  1 .25%  Convertible  Senior  Notes  Due 
March  1,2021. 

10.27 

Form  of  Warrant  Confirmation  relating  to 
0,25%  Convertible  Senior  Notes  Due 

March  1,2019. 

10,28 

Form  of  Warrant  Confirmation  relating  to 

1 .25%  Convertible  Senior  Notes  Due 

March  1,2021. 

10,29 

Agreement  between  Panasonic  Corporation 
and  the  Registrant  dated  July  3  L  2014. 

1030  t 

General  Tenns  and  Conditions  between 
Panasonic  Corporation  and  the  Registrant 
dated  October  L  2014* 

1031  t 

Production  Pricing  Agreement  between 
Panasonic  Corporation  and  the  Registrant 
dated  October  1,2014, 

1032  f 

Investment  Letter  Agreement  between 
Panasonic  Corporation  and  the  Registrant 
dated  October  1,2034, 

12.1 

Statement  regarding  Computation  of  Ratio 
of  Earnings  to  Fixed  Charges 

23,1 

Consent  of  PricewaterhouseCoopers, 
Independent  Registered  Public  Accounting 
Firm 

3 1.1 

Rule  !3a-14(a)/  15(d)*  14(a)  Certification 
of  Principal  Executive  Officer 

3L2 

Rule  13a-14(a)/  15(d)- 14(a)  Certification 
of  Principal  Financial  Officer 

32. 1* 

Section  1350  Certifications 

101. INS 

XBRL  Instance  Document 

10LSCH 

XBRL  Taxonomy  Extension  Schema 
Document 

101  .CAL 

XBRL  Taxonomy  Extension  Calculation 
Linkbase  Document. 

Incnnifimtcit  by  Reference _  Filed 


Form 

File  No. 

Exhibit 

Hting  Date 

Herewith 

8-K 

001- 

34756 

103 

March  5, 2014 

8-K 

001- 

34756 

10.4 

March  5,  2014 

8-K 

001- 

34756 

10.5 

March  5,2014 

10-0 

001- 

34756 

10.1 

November  7. 2014 

10-Q 

001- 

34756 

10.2 

November  7.  2014 

10-Q 

001- 

34756 

103 

November  7.  2014 

10-0 

001- 

34756 

10.4 

November  7, 2014 

X 

— 

— 

— 

— 

X 

X 

X 


10LDEF  XBRL  Taxonomy  Extension  Definition 

Linkbase  Document 

101  .LAB  XBRL  Taxonomy  Extension  Label 
Linkbase  Document 

101  rpRL  XBRL  Taxonomy  Extension  Presentation 

Linkbase  Document 

*  furnished  herewith 

**  Indicates  a  management  contract  or  compensatory  plan  or  arrangement, 
f  Confidential  treatment  has  been  requested  for  portions  of  this  exhibit 
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SIGNATURES 

Pursuant  to  the  requirements  of  Section  13  or  1 5f  d)  the  Securities  Exchange  Act  of  1934,  the  registrant  has  duly  caused  this 
report  to  be  signed  on  its  behalf  by  the  undersigned,  thereunto  duly  authorized. 

Tesla  Motors,  Inc. 

Date:  February  26,  20 1 5  hi  El  on  Musk 

Elon  Musk 

Chief  Executive  Officer 
(Principal  Executive  Officer) 

Pursuant  to  the  requirements  of  the  Securities  Exchange  Act  of  1934.  this  report  has  been  signed  below  by  the  following 
persons  on  behalf  of  the  registrant  and  in  the  capacities  and  on  the  dates  indicated. 


Signature 

Title 

Date 

hi  Elon  Musk 

Chief  Executive  Officer  and  Director  (Principal 

February  26, 2015 

Elon  Musk 

Executive  Officer) 

hi  Deepak  Ahuja 

Chief  Financial  Officer  (Principal  Financial  Officer 

February  26,  2015 

Deepak  Ahuja 

and  Principal  Accounting  Officer) 

hi  Brad  Buss 

Director 

February  26,  2015 

Brad  Buss 

I si  Robyn  Denholm 

Director 

February  26,  20 1 5 

Robyn  Denhohu 

I si  Ira  Ehrenpreis 

Director 

February  26,  2015 

Ira  Ehrenpreis 

Isi  Antonio  Gracias 

Director 

February  26,  2015 

Antonio  Gracias 

is!  Stephen  Jurvetson 

Director 

February'  26,  2015 

Stephen  Jurvetson 

hi  Kimbal  Musk 

Director 

February  26,  2015 

Kimbal  Musk 
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From: 

Sent: 

To: 

Subject: 


Request®  ip-10-170-21-29Jocaldorrain 
Monday,  March  13,  2017  5:07  PM 
foiapa 

Request  for  Document  from  Bass,  Tyler 


r 


REcisrssn 


United  States 


M  r,  Tyler  Bass 


[ibXF7 


Fee  Whi  ver  Requested 


Gotnews.com 


Request: 

COMP_NAMErresla,  Inc. 

DOCDATE:  05/07/20 16- Present 
TYPE:  Other  {fully  describe) 

COMMENTS:  I  would  like  to  request  any  SEC  documents  regarding  the  May  7,  201 6  Tesla  Model  S  automobile  death  of 
Joshua  Brown  in  Florida.  My  request  includes  SEC  employee  correspondence  that's  either  internal  or  correspondence 
sent  or  received  on  this  topic  to  or  from  any  Tesla,  Inc,  employee.  Thank  you. 

FEE_AUTHORIZED:  Willing  to  Pay$61 
FEE_WAIVER_REQ  JESTED:  Yes 

FEE_WAIVER_COMMENT:  We  would  like  to  waive  all  fees  for  this  request.  As  members  of  the  media,  we  intend  to  use 
this  information  to  increase  public  understanding  of  government  operations  and  activities. 
EXPEDITED_SERVICE_REQUESTED:  No 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  TGI  A  Services 

April  13,  2017 


Mr,  Tyler  Bass 
Got news , com 

(b)(6) 


Re:  Freedom  of  Information  Act  (FGIA),  5  U.5.C.  §  552 

Request  No,  17-021G4-FOIA 

Dear  Mr,  Bass: 

This  letter  responds  to  your  request,  dated  March  14,  2017 
and  received  in  this  office  on  March  14,  2017,  for  information 
concerning  Tesla ,  Inc . 

We  are  withholding  records  that  may  be  responsive  to  your 
request  under  5  U.S.C.  §  552(b)(7)(A),  17  CFR  §  200 . 80 <b) (7) (i) . 
This  exemption  protects  from  disclosure  records  compiled  for  law 
enforcement  purposes,  the  release  of  which  could  reasonably  be 
expected  to  interfere  with  enforcement  activities-  Since 
Exemption  7 (A)  protects  the  records  from  disclosure,  we  have  not 
determined  if  other  exemptions  apply.  Therefore,  we  reserve  the 
right  to  assert  other  exemptions  when  Exemption  7 (A)  no  longer 
applies  - 

It  is  the  general  policy  of  the  Commission  to  conduct  its 
investigations  on  a  non-public  basis.  Thus,  subject  to  the 
provisions  of  FOIA,  the  Commission  does  not  disclose  the 
existence  or  non-existence  of  an  investigation  or  information 
gathered  unless  made  a  matter  of  public  record  in  proceedings 
brought  before  the  Commission  or  in  the  courts*  Accordingly, 
the  assertion  of  this  exemption  should  not  be  construed  as  an 
indication  by  the  Commission  or  its  staff  that  any  violations  of 
law  have  occurred  with  respect  to  any  person,  entity,  or 
security , 

I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U,S.C,  §  552(a) (6),  17  CFR  § 
200.80(d) (5)  (iv) .  The  appeal  must  be  received  within  ninety  (90} 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  ’’Freedom  of  Information  Act 


Mr.  Tyler  Bass 
April  13,  2017 
Page  Two 


17-02104-FOIA 


Appeal,"  and  should  identify  the  requested  records.  The  appeal 
may  include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : / / www . sec . gov/f orms/ rogues t_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address.  Also,  send  a  copy  to  the  SEC  Office  of  the 
General  Counsel,  Mail  Stop  9612,  or  deliver  it  to  Room  1120  at  the 
Station  Place  address . 

You  also  have  the  right  to  seek  assistance  from  me  as  a 
FOIA  Public  Liaison  or  contact  the  Office  of  Government 
Information  Services  (GGIS)  for  dispute  resolution  services. 

OGIS  can  be  reached  at  1-877-684-6448  or 
https : / / ogis . archives . gov/ ?p^/ogis/ index . html . 

Because  no  chargeable  processing  fees  were  incurred,  your 
request  for  a  fee  waiver  is  moot.  If  you  have  any  questions, 
please  contact  Alysia  Morrow  of  my  staff  at  morrowagsec . gov  or 
(202)  551-8376.  You  may  also  contact  me  at  foiapagsec . gov  or 
(202)  551-7900. 


Sincerely, 


Jeffery  Ovall 
FOIA  Branch  Chief 
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Madison,  Wilton  

From:  Katilius,  Lizzette 

Sent:  Wednesday,  December  13,  2017  1:39  PM 

To:  foiapa;  Madison,  Wilton 

Subject:  FW:l(b)(6)  |-  New  Request 

Attachments:  Cornelius  Crews  Information  Request  pdf 


(b)(5) 


(b)(5) 


Thanks 


From:  Livornese,  John  J. 

Sent:  Wednesday,  December  13,  2017  1:2.8  PM 

To:  Katilius,  Lizzette _ 

Subject:  FW:  1(b)(6)  I  -  New  Request 


Thanks. 


From:  Johnston,  Steven  G.  (OIEA) 

Sent:  Wednesday,  December  13,  2017  1:22  PM 
To:  Livornese,  John  J. 

Cc:  Help  (OIEA  Investor  Complaints K 

Subject:  (b)(6)  | 


John, 


Thank  you  for  returning  my  call  about  the  attached  correspondence.  I  appreciate  FOIA's  willingness  to  assist  Mr.  Crews. 


All  the  best  I 
Steve 

Steven  G.  Johnston 
Special  Counsel 

Office  of  Investor  Education  and  Advocacy 
U.S.  Securities  and  Exchange  Commission 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 

December  21,  2017 


Mr .  Cornelius  Crews 
(bxe> 

SSCF  4295  Route  47 
Delmont,  NJ  08314 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No*  18-Q0633-FOIA  thru  18-00637-FOIA 

Dear  Mr .  Crews : 

This  letter  is  in  response  to  your  request,  dated  and 
received  in  this  office  on  December  13,  2017,  for  financial 
statements  for  several  entities. 

Since  your  request  contained  multiple  subjects  we  divided 
it  into  five  (5)  different  requests,  as  follow: 

•  CF  Industries  (18-00633-FOIA) 

•  Tesla  ( 18-00 63 4 -FOIA) 

•  Alibaba  (18-00635-FOIA) 

•  Medtronic (18-0063 6-FOIA) 

•  Anthem  (18-00637-FOIA) 

After  further  review  of  your  request  and  conducting  a  search 
of  the  SEC's  computerized  system  of  records,  we  cannot  determine 
as  to  what  entity  you  are  seeking  records. 

In  order  to  advise  you  of  our  findings,  you  would  need  to 
provide  us  with  the  exact  name  of  the  entities  you  are 
interested  in  receiving  records. 

Therefore,  please  resubmit  your  FOIA  request  with  a  clear 
description  of  records  you  seek,  citing  the  specific  timeframe 
and  one  subject  per  request. 


Mr.  Cornelius  Crews 


1 8-00  633-FOIA 


December  21,  2017 
Page  2 

You  have  the  right  to  appeal  the  adequacy  of  our  search  or 
finding  of  no  responsive  information  to  the  SEC' s  General  Counsel 
under  5  D.S.C,  §  552(a)(6),  17  CFR  §  200 . 80 (d) (5) ( iv) .  The  appeal 
must  be  received  within  ninety  (90)  calendar  days  of  the  date  of 
this  adverse  decision.  Your  appeal  must  be  in  writing,  clearly 
marked  "Freedom  of  Information  Act  Appeal, "  and  should  identify 
the  requested  records  *  The  appeal  may  include  facts  and 
authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : / /www , sec , gov/ forms/ reguest_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D .  C ,  20549,  or  deliver  it  to  Room  1120 
at  that  address.  Also,  send  a  copy  to  the  SEC  Office  of  the 
General  Counsel,  Mail  Stop  9612,  or  deliver  it  to  Room  1120  at  the 
Station  Place  address* 

If  you  have  any  questions,  please  contact  me  at 
osbornesOsec  *  gov  or  (202)  551-8371,  You  may  also  contact  me  at 
f oiapaQsec . gov  or  (202)  551-7900,  You  also  have  the  right  to 
seek  assistance  from  Ray  J.  Mclnerney  at  (202)  551-7900  as  a 
FOIA  Public  Liaison  for  this  office,  or  contact  the  Office  of 
Government  Information  Services  (OGIS)  for  dispute  resolution 
services.  OGIS  can  be  reached  at  1-877-684-6448  or  Archives . gov 
or  via  e-mail  at  ogis@nara , gov  * 


Sincerely, 


Sonja  Osborne 

FOIA  Lead  Research  Specialist 


From: 


Sent: 

To: 

Subject: 


1  ^  ^ 

no  reply@secgov  on  behalf  of  U.S,  Securities  and  Exchange  Commission  <no- 
reply@sec.gov> 

Thursday,  August  16,  2018  10:52  AM 
foiapa 

Webform  submission  from  Request  for  Copies  of  Documents 


Submitted  on  Thu,  08/16/2018  - 10:51 
Submitted  by;  Anonymous 
Submitted  values  are: 

Contact  Information 


Name 

Mr  Drew  Millard 

Telephone 

lEW)  I 

Email 

drew  millard@theoutltne  com 

Company  Name,  if  Applicable 

The  Outline 

Address 

- 


United  States 


Fee  Waiver  Requested 


Request  Details 

Subject/Company  Name 

Testa 

Date  or  range  of  document 

Jan  1, 2017  present 

CIK  # 

0001318605 

Type  of  document 

Consumer  complaints 

Other  pertinent  information  ' 

I  hereby  request  any  and  all  consumer  complaints  submitted  to  the  SEC  regarding  jTesla.  These  complaints  may  involve  deposits, 
deliveries,  refunds,  allegations  of  false  claims,  allegations  of  price  manipulations,  andofner  complaints  regarding  the  public  statements 
or  actions  of  Tesla  or  its  CEO.  * 

Fee  Authorization 


Fee  Authorization 

I  hereby  request  a  fee  waiver 


1 


Fee  Waiver  Criteria 


Fee  Waiver  is  Requested 

Yes 

If  you  meet  the  criteria,  please  explain  below. 

I  am  a  member  of  the  news  media  whose  primary  interest  is  in  disseminating  information  The  disclosure  of  consumer  complaints  about 
the  company  will  enhance  the  public's  understanding  of  consumer  complaints  the  government  may  possess  related  to  a  well-known 
publicly  traded  company.  News  outlets  have  reported  that  Tesla  is  currently  under  scrutiny  from  the  Securities  and  Exchange 
Commission  and  such  records,  if  they  exist,  will  contribute  to  public  understanding  of  the  underlying  basis  of  any  investigations  that 
may  or  may  not  exist  I  am  a  reporter  who  has  covered  Tesla  in  the  past  and  am  well-equipped  to  effectively  convey  this  infomnation  to 
the  public. 

Requesting  Expedited  Treatment 

Expedited  Service  is  Requested 
No 


2 


foiapa 


l^-oisrio-FKA 


From: 

Sent: 

To: 

Subject: 


59535~04768749@requests.muckrock.com 
Thursday.  August  16,  2018  3:51  PM 
foiapa 

Freedom  of  Information  Act  Request:  Tesla,  Inc.  Complaints 


Securities  and  Exchange  Commission 
FOIA  Office 
1 00  F  Street  Northeast 
Washington,  DC  20549-2736 

August  16,  2018 

To  Whom  It  May  Concern: 

Pursuant  to  the  Freedom  of  Information  Act,  I  hereby  request  the  following  records: 


Km.Vi-1  Ji 

AUG  i  62018 

Office  of 
-FOIA  Scr/;raft 


-  A  copy  of 
2018. 


(b)(6) 


complaint  regarding  activities  at  Tesla.  Inc.  that  was  filed  on  August  9. 


The  requested  documents  will  be  made  available  to  the  general  public,  and  this  request  is  not  being  made  for 
commercial  purposes. 

In  the  event  that  there  arc  fees,  I  would  he  grateful  if  you  would  inform  me  of  the  total  charges  in  advance  of 
fulfilling  my  request.  I  would  prefer  the  request  filled  electronically,  by  e-mail  attachment  if  available  or  CD- 
ROM  if  not. 


Thank  you  in  advance  for  your  anticipated  cooperation  in  this  matter.  I  look  forward  to  receiving  your  response 
to  this  request  within  20  business  days,  as  the  statute  requires. 

Sincerely, 

Daniel  Oberhaus 

Filed  via  MuckRock.com 

R-mail  (Preferred):  5953 5-04768749  a  rcquests.muckrock.com 

Upload  documents  directly:  httns:// www  .m uckrock .com/accounts/aecnc v  louiiv'sccurities-and-cxchan ec- 
comniission-240  Tcsia-inc-compiaints-59535/?email=roi:ina°i)40scc.eo\  &uuid-loein~8c6b4840-cce8-4799- 

86  ffi-5  01 CI3302  8  82#auencv-  rep  K 

Is  this  email  coming  to  the  wrong  contact?  Something  else  wrong?  Use  the  above  link  to  let  us  know. 

For  mailed  responses,  please  address  (see  note): 

MuckRock  News 
DEPT  MR  59535 
41 1 A  Highland  Ave 
Somerville.  MA  02)44-2516 


t 


PLEASE  NOTE:  This  request  is  not  filed  by  a  MuckRock  staff  member,  but  is  being  sent  through  MuckRock 
by  the  above  in  order  to  better  track,  share,  and  manage  public  records  requests.  Also  note  that  improperly 
addressed  (i.e.,  with  the  requester's  name  rather  than  "MuckRock  News"  and  the  department  number)  requests 
might  be  returned  as  undeliverable. 
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Katilius,  Lizzette 


\v  on*1!-*0'* 

X  of  .s 


From:  foiapa 

Subject:  FW:  Incoming  requests 


From:  Livornese,  John  J. 

Sent:  Friday,  August  10,  2018  6:57  AM 
To:  Katilius,  Lizzette  <KatiitusLjgiSEC.GOV> 

Subject:  Incoming  requests 

Thanks, 

From:  Shepardson,  David  (Reuters)  rmailto:  David.  She  pa  rdson@thomsonreuters.com1 
Sent:  Thursday,  August  09,  2018  4:17  PM 
To:  Livornese,  John  J. 

Cc:  Walters,  Barry 
Subject:  RE:  Question 

Thank  you 


Yes  please  treat  this  is  as  a  request  for  that  FO!A  submission  the  SEC  made.  Thanks 

Also,  i  am  making  a  separate  request  for  any  other  SEC  FOIAs  that  have  been  filed  relating  to  Tesla  Inc,  Elon  Musk  or 
<\  Tesia  subsidiaries  as  well  as  appeals  and  any  documents  turned  over  by  the  SEC  in  those  requests,  i  also  seek  any 

documents  relating  to  any  sf  c  requests  for  information  or  subpoenas  to  Tesla  in  2018  including  but  not  limited  to  any 
made  by  the  San  Francisco  SEC  office  in  August  2018,  as  well  as  records  of  any  communications  between  Tesla  and  the 
SEC  in  2018  including  ail  emails  from  a  Tesia.com  address. 

4  5 


David  Shepardson 

Correspondent 

Reuters 

Phone  +  1  202  898  8324 

Mobile:  +1  202  579-6093 

da  vid .  shepardson@thomsQnreuters .  com 

www.reuters.com 

twitter.com/davidshepardson 

1333  H  Street  NW 

Suite  700  Washington,  DC  20005 


From;  livornese,  John  j.  <LiyQrneseJ@SECGQV> 

Sent:  Thursday,  August  09,  2018  4:08  PM 

To:  Shepardson,  David  (Reuters)  <David.Shepardson@thomsQnreuters.com> 
Cc:  Walters,  Barry  <WaltersB@SEC.GOV> 

Subject:  FW:  Question 


l 


Dear  Mr.  Shepardson, 


The  release  is  not  on  our  FOIA  website.  I  can  treat  your  email  below  as  a  FOIA  request,  and  get  it  logged  in  for  copies  of 
the  incoming  FOIA  letter,  our  outgoing  letter,  and  the  released  records. 

If  you  concur,  reply  in  the  affirmative  to  this  email  or  give  me  a  call. 

Thank  you, 

John  Livornese 

SEC  FOIA  Officer 

202  551  3831  {direct  line) 


From:  Shepardson,  David  (Reuters)  fmaiito:David.SheDardson@thomsonreuters.com1 
Sent:  Thursday,  August  09,  2018  3:19  PM 
To:  Walters,  Barry 
Subject:  Question 

I  am  trying  to  find  this  FOIA  release.  I  can't  find  it  on  the  SEC  website. 

Could  you  help  me  locate  it  ~)  ,  n  *  L  w  Til  I  ^ 

r  vwc'  M  i  r  m 

http5://prQbesrepofterxQm/sites/defauit/ft!es/upioads/dQcumentsAesla%20MQtors%20-%202016“ 
17%2DSEC%2QFrobe%20Documents,pdf 


David  Shepardson 

Correspondent 

Reuters 

Phone:  202  898  8324 

Mobile:  +1  202  579-6093 

david .  shepardson^thomson  reuters  .com 

www .  reute  rs .  conn 

twitter.com/davidshepardson 

1333  H  Street  NW 

Suite  700  Washington,  DC  2000$ 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET;  NE 

WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 


August  29 ,  2018 


Mr ,  David  Shepards on 
Reuters 

1333  H  Street,  NW,  Suite  700 
Washington,  DC  20005 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No.  18-02771-FOIA 

Dear  Mr .  Shepards on ; 

This  letter  responds  to  your  request,  dated  August  9,  2018 
and  received  in  this  office  on  August  10,  2018,  seeking  the 
following : 

•  The  incoming  request  letter,  outgoing  response  letter, 
and  all  records  released  in  response  to  SEC  FOIA  Request 
No.  18-00092-T; 

•  Any  other  SEC  FOIAs  that  have  been  filed  relating  to 
Tesla  Inc.,  El on  Musk  or  Tesla  subsidiaries  as  well  as 
appeals  and  any  documents  turned  over  by  the  SEC  in  those 
requests;  and 

•  Copies  of  subpoenas,  letters  or  other  requests  for 
information  issued  to  Tesla  or  Elon  Musk  since  January 
2018. 

Since  your  request  contains  multiple  subjects,  we  divided 
it  into  seven  (7)  separate  requests,  as  follows: 

•  The  incoming  request  letter,  outgoing  response  letter, 
and  all  records  released  in  response  to  SEC  FOIA  Request 
No.  18-00092-T  [ 1 8-02 7 7 0-FOIA] ; 

•  SEC  FOIA  requests  relating  to  Tesla  Inc.  [18-02771-FOIA]; 

•  SEC  FOIA  requests  relating  to  Elon  Musk  [ 1 8-02 7 72-FOIA] ; 

•  SEC  FOIA  requests  relating  to  Tesla  subsidiaries 

[ 1 8-0277  3-FOI A] ; 

•  SEC  FOIA  appeals  and  any  documents  released  relating  to 
Tesla,  Elon  Musk,  and  Tesla  subsidiaries  [ 1 8-02 7 7 4-FOIA] ; 

•  Subpoenas,  letters  or  other  requests  for  information 
issued  to  Tesla  since  January  2018  [ 1 8-02 8 4 7-FOIA] ;  and 

•  Subpoenas,  letters  or  other  requests  for  information 
issued  to  Elon  Musk  since  January  2018  [ 1 8-02 8 4 8-FOIA] . 


Mr,  David  Shepardson 
August  29,  2018 
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This  letter  only  responds  to  Request  No.  1 8-0277 1-FOIA, 
seeking  SEC  FOIA  requests  relating  to  Tesla  Inc. 

The  search  for  responsive  records  has  resulted  in  the 
retrieval  of  189  pages  of  records  that  may  be  responsive  to  your 
request.  They  are  being  provided  to  you  with  this  letter, 
except  for  third  party  telephone  numbers,  email  addresses  and 
home  addresses,  and  other  personally  identifiable  information. 
This  information  is  exempt  from  disclosure  under  5  U.S.C,  § 

552(b) (6),  since  its  release  would  constitute  a  clearly 
unwarranted  invasion  of  personal  privacy. 

Portions  of  one  of  the  records  are  also  being  withheld 
pursuant  to  the  deliberative  process  privilege  embodied  in  FOIA 
Exemption  5,  5  U.5.C.  §  552(b) (5),  The  information  withheld 
under  Exemption  5  forms  an  integral  part  of  the  pre-decisional 
process,  and  protecting  it  from  release  will  encourage  open  and 
frank  discussions  on  matters  of  policy  between  subordinates  and 
superiors;  protect  against  premature  disclosure  of  proposed 
policies  before  they  are  finally  adopted;  and/or  protect  against 
public  confusion  that  might  result  from  disclosure  of  reasons 
and  rationales  that  were  not  in  fact  ultimately  the  grounds  for 
the  Commission' s  action . 

I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U.S.C.  §  552(a) (6),  17  CFR  § 
200.80(f) (1) .  The  appeal  must  be  received  within  ninety  (90) 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  "Freedom  of  Information  Act 
Appeal,  1f  and  should  identify  the  requested  records.  The  appeal 
may  include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : / /www .sec. gov/ forms/ request_appeal,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D . C .  20549,  or  deliver  it  to  Room  1120 
at  that  address. 

You  also  have  the  right  to  seek  assistance  from  me  as  a 
FOIA  Public  Liaison  or  contact  the  Office  of  Government 
Information  Services  (OGIS)  for  dispute  resolution  services, 

OGIS  can  be  reached  at  1-877-684-6448  or  Archives . gov  or  via 
e-mail  at  ogis@nara ■ gov .  Note  that  contacting  the  FOIA  Public 
Liaison  or  OGIS  does  not  stop  the  90-day  appeal  clock  and  is  not 
a  substitute  for  filing  an  administrative  appeal. 


Mr.  David  Shepardson 
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I f  you  have  any  questions , 
my  staff  at  osbornes @ sec . gov  or 
contact  me  at  foiapa@sec. gov  or 


please  contact  Son j a  Osborne  of 
(202)  551-8371.  You  may  also 
(202)  551-7900. 


Sincerely, 


Ray  J .  Mclnerney 
FOIA  Branch  Chief 


Enclosures 


From: 

Sent: 

To: 

Subject: 


Request@ip- 10- 170-24-1 17.  ec2,internal 
Tuesday,  Aprit  24,  2018  10:16  AM 
foiapa 

Request  for  Document  from  Williams,  Jennifer 


Jennifer  Williams 
330  Hudson  Street 
New  York,  New  York  10013 
United  States 


(b)(6) 


iennifer,  williams@ft.com 


Financial  Times 
Request: 

COMP_NAME:  Tesla 
DOC.DATE:  01/0 1/20 13- Present 
TYPE:  Other  (fully  describe) 

COMMENTS:  This  is  a  request  under  the  Freedom  of  Information  Act. 


I  request  that  a  copy  of  the  following  documents  [or  documents  containing  the  following  information]  be  provided  to 
me:  any  correspondence  between  the  SEC  and  Tesla  and/or  Elon  Musk  related  to  Tesla  SEC  filings  and/or  disclosures. 


in  order  to  help  to  determine  my  status  to  assess  fees,  you  should  know  that  I  am  a  representative  of  the  news  media, 
and  this  request  is  made  as  part  of  news  gathering  and  not  for  a  commercial  use. 


Thank  you  for  your  consideration  of  this  request. 

FEE_AUTHORIZED:  Other  Amount  $:  2S 
FEE_WAIVER_REQUE5TED:  Yes 

FEE_WAIVER_COMMENT;  I  request  a  waiver  of  all  fees  for  this  request.  Disclosure  of  the  requested  information  to  me  is 
in  the  public  interest  because  it  is  likely  to  contribute  significantly  to  public  understanding  of  the  operations  or  activities 
of  the  government  and  is  not  primarily  in  my  commercial  interest. 

EXPEDITED_SERVICE_REQUESTED:  No 


l 


UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 


April  2  6,  2018 


Ms.  Jennifer  Williams 
Financial  Times 
330  Hudson  Street 
New  York,  NY  10013 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No .  18-G1727-FOIA 

Dear  Ms.  Williams: 

This  letter  is  in  response  to  your  request,  dated  and 
received  in  this  office  on  April  24,  2018,  for  any 
correspondence  between  the  SEC  and  Tesla  and/or  Elon  Musk 
related  to  Tesla  SEC  filings  and/or  disclosures  from  January  1, 
2013  to  the  present. 

The  information  you  requested  has  been  made  publicly 
available.  You  may  view  the  requested  correspondence  on  our 
website.  The  internet  address  is  www . sec . gov ,  The  instructions 
are  as  follows : 

1 )  Click  "Search  EDGAR  for  Company  Filings" 

2)  Type  in  the  company's  name  (Tesla,  Inc.)  and/or  enter 
other  search  criteria 

3)  Click  Find  Companies 

4)  Please  note  that  correspondence  from  the  SEC  to  Tesla, 
Inc,  is  identified  as  "UPLOAD",  and  correspondence  from 
Tesla,  Inc.  to  the  SEC  is  identified  as  "CORRESP", 

You  also  request  a  fee  waiver.  However,  since  there  are  no 
billable  fees  for  the  processing  of  this  request,  your  request 
for  a  fee  waiver  is  moot . 


Ms.  Jennifer  Williams 
April  2  6,  2018 
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If  you  have  any  questions,  please  contact  me  at 
andersoncQsec . gov  or  (202)  551-8315.  You  may  also  contact  me  at 
foiapagsec. gov  or  (202)  551-7900.  You  also  have  the  right  to 

seek  assistance  from  a  FOIA  Public  Liaison,  Ray  Mclnerney  at 
MclnernevRgsec . gov  or  (202)  551-6249. 

Sincerely, 

Clarissa  Anderson 

FOIA  Research  Specialist 


foiajjjc^ 

From: 

Sent: 

To: 

Subject: 


l‘J-O'i.1‘2  I  -fovA 


X  ok-  2 


no-reply@sec.gov  on  behalf  of  U.S.  Securities  and  Exchange  Commission  <no- 
reply@sec.gov> 

Saturday,  August  11,  2018  10:44  AM 
foiapa 

Webform  submission  from  Request  for  Copies  of  Documents 


Submitted  on  Sat,  08/1 1/2018  -  10:44 
Submitted  by:  Anonymous 
Submitted  values  are: 

Contact  Information 

Name 

Mr  Drew  Miliard 
Telephone 

1(b)(8)  I 

Email 

drew.miHard@theoutline.com 

Company  Name,  if  Applicable 
The  Outline 

Address _ 

(h)(6) 

United  States 


RECEIVED 

AUG  1  3  2018 

Office  of 

_ FOIA  Services 


pajsanbo'fl  j3aib^\  aaj 

Expedited  Treatment 
Requested 


Request  Details 


Sufoject/Company  Name 

Tesla 


Date  or  range  of  document 

06/01/2018  to  present 


Type  of  document 

Other  (fully  describe) 

Other  pertinent  information  ^  ^ 

I  hereby  request  any  and  all  documents  and  records  related  to  or  resulting  from  any  and  all  investigations  of  Tesla  and/or  its  CEO  Eton 
Musk  from  June  1  to  present.  — - - 

After  Musk's  August  7  announcement  that  he  is  "considering  taking  Testa  private"*,  various  media  outlets  have  reported  that  the  SEC 
has  been  investigating  the  matter**;  however,  the  SECs  website  makes  no  documentation  of  such  investigations  available  for  public 
viewing. 


‘source:  https://twitter.com/elonmusk/status/1Q26872652290379776 
**sources:  https ://www. bioombera.com/news/artides/2Q18-Q8-Q9/tesla-is-said-to-face-broadensec-scrutinv-over- musk- statements:  pf  ^ 
https://www.wsi.com/articles/sec-has-made-inquines-to-tesla-Qver-gion-musks-taking-private-tweet-153375757Q  ^  4 


df  *4 
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Fee  Authorization 


Fee  Authorization 

I  hereby  request  a  fee  waiver, 

Fee  Waiver  Criteria 


Fee  Waiver  is  Requested 

Yes 

tf  you  meet  the  criteria,  please  explain  below. 

i  am  a  member  of  the  news  media  whose  primary  purpose  is  to  disseminate  information  to  the  public,  it  is  likely  that  such  documents, 
records,  and  communications  will  significantly  contribute  to  the  public's  understanding  ofthe  operations  and  activities  of  the  government 
with  regards  to  a  public  figure  and  a  widely  discussed  automotive  firm  whom  many  in  the  public  believe  to  be  beyond  reproach. 

Requesting  Expedited  Treatment 

Expedited  Service  is  Requested 

Yes 

tf  you  meet  the  criteria,  please  explain  below. 

I  am  a  member  of  the  news  media  primarily  engaged  in  disseminating  information,  I  report  on  Mr  Musk  frequently  and  the  audience  of 
The  Outline  looks  to  the  outlet  to  provide  information  on  the  activities  of  the  Lf$.  government  in  the  context  of  their  interactions  with 
large  technology  firms  and  prominent  public  figures  in  the  technology  space. 
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Follow 


@eIonmusk 


Lilon  Musk  on  Twitter:  "Am  considering  taking  Tesla  private  at  $420.  Funding  secured."  Page  1  of  ! 


^0  Home  ^  Moments 


Have  an  account?  Loo  in 


Search  Twitter 


^p@e!onmusk  ■  Aug  7 

ers  could  either  to  sell  at  420  or  hold  shares  &  go  private 


V>  1.4K  m  2.2K  19 K 

a  £>  Twfffpr 

About 

Evoto  Rentals  @  E vot o  Ror  5C e Ag g  7 
to  @elonmusk 

Privacy  policy 

Been  saying  this  ail  alogy^f  DfJI 
Q  34  O  24  820 


Elon  Musk  ♦  @e!onmusk  ■  Aug  7 
Yes 


Dave  L  @heydave7  ■  Aug  7 
Replying  to  @elonmusk 

Though  I  understand  your  reasons,  please  don't  take  Tesla  private.  There  are 
hundreds  of  thousands  of  retail  investors  who  have  placed  significant  resources 
and  risk  into  investing  into  Tesla  for  the  long  -term  and  would  not  think  it's  fair. 

Q  14  11  9  137 


Dave  L  @heydave7  -  Aug  7 

Or  if  you  do  take  Tesla  private,  please  have  a  provision  for  retail  investors  who 
have  held  Tesla  shares  prior  to  Dec  31,  2016  that  those  shares  will  be  converted 
into  private  shares  in  the  new  private  company.  This  would  be  only  fair  and  the 


https://twitter.com/eloiwnusk/status/1026872652290379776 
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Hyperdrive 

The  SEC  Is  Intensifying  Its  Probe  of  Tesla 

By  Matt  Robinson.  Beniamin  Bain,  and  Dana  Hull 
August  09,  2018  2:20  PM 
Updatedon  August  09, 2018  4:13  PM 


►  Agency  was  said  to  be  looking  at  firm  before  takeover  tweets 

►  Review  adds  to  pressure  on  Musk  over  company  statements 


Musk  Tesla  Plan  'Doesn’t  Make  Sense  to  Me,"  Says  Janus 
CEO  Weil 


Dick  Weil,  chief  executive  officer  at  Janus  Henderson  Group,  discusses  his  confusion  over  the 
tweet  from  Elon  Musk. 

The  U.S.  Securities  and  Exchange  Commission  is  intensifying  its  scrutiny  of  Tesla  Inc.’s 
public  statements  in  the  wake  of  Elon  Musk’s  provocative  tweet  Tuesday  about  taking 
the  electric-car  company  private,  according  to  two  people  familiar  with  the  matter. 

SEC  enforcement  attorneys  in  the  San  Francisco  office  were  already  gathering  general 
information  about  Tesla’s  public  pronouncements  on  manufacturing  goals  and  sales 
targets,  according  to  the  people  who  asked  not  to  be  named  because  the  review  is 
private. 


https://www.bloomberg.eom/news/artides/2018-08-09/tesla-is-said-to-face-broader-sec-sc...  8/13/2018 
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Page  2  of  4 


Now,  attorneys  from  that  office  are  also  examining  whether  Musk’s  tweet  about  having 
funding  secured  to  buy  out  the  company  was  meant  to  be  factual,  according  to  one  of 
the  people. 


The  SEC  inquiry  is  preliminary  and  won’t  necessarily  lead  to  anything  more  formal. 
Tesla,  which  hasn’t  been  accused  of  wrongdoing,  declined  to  comment.  Judith  Burns, 
an  SEC  spokeswoman,  also  declined  to  comment. 

Tesla  stock  fell  4.8  percent  to  $352.45  in  Thursday  trading  amid  mounting  doubts 
about  Musk’s  ability  to  buy  out  shareholders  at  $420,  as  he’d  suggested  in  his  Tuesday 
tweet  .  Declines  over  the  past  two  days  have  erased  the  jump  in  the  share  price 
following  his  statement  that  he’d  secured  funding  for  taking  the  company  private. 

Musk  has  offered  no  evidence  to  back  up  the  assertion,  and  there  have  been  no  public 
announcements  that  anyone  is  backing  the  plan. 

“I  don’t  really  understand  the  idea  of  what  was  suggested  in  the  potential  for  them  to 
go  private,”  Dick  Weil,  CEO  of  Janus  Henderson  Group,  said  in  an  interview  with 
Bloomberg  Television.  “That’s  obviously  an  incredibly  large  valuation  to  somehow  take 
into  the  private  market.” 

Can  Elon  Musk  Tweet  That?  The  SEC  May  Have  an  Opinion:  QuickTake 

<https://www.bloomberg.eom/news/articles/20I8-08-07/can-elon-musk-tweet-that-the- 

sec-may-have-an-opinion-quicktake> 


https://www.bloomberg.com/news/articles/201 8-08-09/tesla-is-said-to-face-broader-sec-sc...  8/13/2018 
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The  SEC  scrutiny  adds  to  pressure  on  Musk,  who  has  a  history 
<https://www.bloomberg.com/features/elon-musk-goals/>  of  setting  sales  targets  that 
bulls  consider  to  be  aggressive  and  bears  contend  are  unrealistic.  The  question  for 
regulators  is  whether  any  of  his  public  statements  or  the  company’s  run  afoul  of 
federal  securities  laws.  Generally,  the  SEC  considers  statements  by  executives  to  be 
material  information  that  have  to  be  true. 

Speculation  has  been  swirling  around  Tesla  and  Musk’s  disclosures  amid  the  yearlong 
struggle  the  company  had  ramping  up  production  of  the  Model  3  sedan,  the  first 
vehicle  that  the  company  has  attempted  to  mass  manufacture. 

One  analyst  asked  during  an  earnings  call  earlier  this  month  whether  Tesla  had 
received  a  notice  from  a  regulator  that  would  prevent  the  company  from  raising 
capital.  Musk,  who’s  insisted  for  months 

<https://www.bloomberg.com/news/articles/2018-04-13/musk-doubles-down-on-claim- 
tesla  is-all-clear  on-cash-in  tweet>  that  the  company  wouldn’t  need  to  seek  more 
funding  this  year,  replied:  “I’m  not  sure  what  you’re  talking  about,  but  there’s  no  such 
notice  from  a  regulator.” 

Reed  Hastings 

The  SEC  first  ruled  on  the  use  of  social  media  for  disclosing  material  information  after 
Netflix  Inc.  CEO  Reed  Hastings  wrote  in  a  July  2012  Facebook  post  that  views  on  his 
company’s  video-streaming  service  had  “exceeded  1  billion  hours  for  the  first  time.” 
The  regulator  later  determined  that  Hastings  wouldn’t  face  enforcement  action  and 
declared  most  social  media  “perfectly  suitable”  for  communicating  company 
information  as  long  as  investors  are  alerted  and  access  isn’t  restricted. 

The  SEC  routinely  makes  inquiries  about  companies’  activities.  In  cases  where 
wrongdoing  is  suspected,  an  initial  review  might  lead  to  a  formal  investigation  that 
could  result  in  companies  or  individuals  being  subjected  to  enforcement  action. 

Musk’s  initial  post  on  a  possible  buyout  probably  wouldn’t  be  enough  to  put  him  in 
legal  jeopardy  unless  it  proved  to  be  false  or  inaccurate,  according  to  securities 
lawyers. 


https://www.bloomberg.com/news/articles/2018-08-09/tesla-is-said-to-face-broader-sec-sc...  8/13/2018 
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Tesla  hasn’t  disclosed  any  sources  of  financing  for  the  deal  and  no  one  has  stepped 
forward  publicly  to  say  they’re  backing  a  buyout.  On  Wednesday,  less  than  24  hours 
after  Musk’s  initial  tweets,  company  board  members  said  they  started  discussing 
the  idea  with  him  last  week. 


(Updates  with  share  price  in  fifth  paragraph.) 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 

WASHINGTON,  DC  20549-2465 


Office  of  FOiA  Services 

August  15,  2018 


Mr.  Drew  Millard 
The  Outline 


(b)(6) 


Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No.  18-02781-FOIA 

Dear  Mr.  Millard: 

This  letter  responds  to  your  request,  dated  August  11, 
2018,  and  received  in  this  office  on  August  13,  2018,  for 
records  related  to  or  resulting  from  any  and  all  investigations 
of  Tesla  and/or  its  CEO  Elon  Musk  from  June  1,  2018  to  the 
present.  Your  request  was  assigned  two  tracking  numbers  as 
indicated  in  the  chart  below: 


FOIA  Request  ID 

Subject 

18-02780-FOIA 

Tesla 

18-02781-FOIA 

Elon  Musk 

We  are  writing  in  reference  to  18-02781-FOIA. 

We  can  neither  confirm  nor  deny  the  existence  of  any 
records  responsive  to  your  request.  If  such  records  were  to 
exist,  they  would  be  exempt  from  disclosure  pursuant  to  FOIA 
Exemptions  6  and/or  (7 ) (C ) ,  5  U.S.C.  §  552(b)(6)  and  (7 ) (C) . 
Under  Exemption  6  the  release  of  this  type  of  information  would 
constitute  a  clearly  unwarranted  invasion  of  personal  privacy. 
Under  Exemption  7 (C)  release  of  such  information  could 
reasonably  be  expected  to  constitute  an  unwarranted  invasion  of 
personal  privacy .  By  outlining  the  provisions  of  these 
exemptions,  we  do  not  mean  to  imply  in  any  way  that  records 
responsive  to  your  request  exist. 


Drew  Millard 
August  15,  2018 
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You  have  the  right  to  appeal  this  response  to  the  SEC's  General 
Counsel  under  5  U.S.C.  §  552(a)(6),  17  CFR  §  200.80(f)(1).  The 
appeal  must  be  received  within  ninety  (90)  calendar  days  of  the 
date  of  this  decision.  Your  appeal  must  be  in  writing,  clearly 
marked  "Freedom  of  Information  Act  Appeal,"  and  should  identify 
the  requested  records .  The  appeal  may  include  facts  and 
authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : // www . sec . qov/forms/request_appeal,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address. 

Finally,  because  we  were  able  to  respond  to  you  within  the 
statutory  period  your  request  for  expedited  processing  and  a  fee 
waiver  are  moot. 

If  you  have  any  questions,  please  contact  me  at 
smithLRgsec .  crov  or  (202)  551-8328 .  You  may  also  contact  me  at 
f oiapa@sec . gov  or  (202)  551-7900. 

You  also  have  the  right  to  seek  assistance  from  Lizzette 
Katilius  at  (202)  551-7900  as  a  FOIA  Public  Liaison  for  this 
office,  or  contact  the  Office  of  Government  Information  Services 
(OGIS)  for  dispute  resolution  services.  OGIS  can  be  reached  at  1- 
877-684-6448  or  Archives . gov  or  via  e-mail  at  oqis@nara . gov ■  Note 
that  contacting  the  FOIA  Public  Liaison  or  OGIS  does  not  stop 
the  90-day  appeal  clock  and  is  not  a  substitute  for  filing  an 
administrative  appeal. 


Sincerely, 


La  Kisha  R.  Smith 

FOIA  Research  Specialist 


UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOiA  Services 


August  24 ,  2018 


Mr .  David  Shepards on 
Reuters 

1333  H  Street,  NW,  Suite  700 
Washington,  DC  20005 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No.  18-02848-FOIA 

Dear  Mr.  Shepardson: 

This  letter  is  in  response  to  your  request  dated  August  9, 
2018,  and  received  in  this  office  on  August  10,  2018,  seeking 
the  following: 

•  The  incoming  request  letter,  outgoing  response  letter, 
and  all  records  released  in  response  to  SEC  FOIA  Request 
No.  18-00092-T; 

•  Any  other  SEC  FOIAs  that  have  been  filed  relating  to 
Tesla  Inc . ,  El on  Musk  or  Tesla  subsidiaries  as  well  as 
appeals  and  any  documents  turned  over  by  the  SEC  in  those 
requests;  and 

•  Copies  of  subpoenas,  letters  or  other  requests  for 
information  issued  to  Tesla  or  Elon  Musk  since  January 
2018. 

Since  your  request  contains  multiple  subjects,  we  divided 
it  into  seven  (7)  separate  requests,  as  follows: 

•  The  incoming  request  letter,  outgoing  response  letter, 
and  all  records  released  in  response  to  SEC  FOIA  Request 
No.  18-00092-T  [ 1 8-02770-FOIA] ; 

•  SEC  FOIA  requests  relating  to  Tesla  Inc.  [ 18-02771-FOIA] ; 

•  SEC  FOIA  requests  relating  to  Elon  Musk  [ 18-02772-FOIA] ; 

•  SEC  FOIA  requests  relating  to  Tesla  subsidiaries 

[18-027 73- FOIA] ; 


18-02848-FOIA 
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•  SEC  FOIA  appeals  and  any  documents  released  relating  to 
Telsa,  Elon  Musk,  and  Tesla  subsidiaries  [18-02774-FOIA] ; 

•  Subpoenas,  letters  or  other  requests  for  information 
issued  to  Tesla  since  January  2018  [ 18-0284 7-FOIA] ;  and 

•  Subpoenas ,  letters  or  other  requests  for  information 
issued  to  Elon  Musk  since  January  2018  [18-02848-FOIA] . 

This  letter  only  responds  to  Request  No.  18-02848-FOIA, 
seeking  subpoenas,  letters  or  other  requests  for  information 
issued  to  Elon  Musk  since  January  2018. 

We  can  neither  confirm  nor  deny  the  existence  of  any 
records  responsive  to  your  request.  If  such  records  were  to 
exist,  they  would  be  exempt  from  disclosure  pursuant  to  FOIA 
Exemptions  6  and/or  (7 ) (C ) ,  5  U.S.C.  §  552(b)(6)  and  (7 ) (C) . 

Under  Exemption  6  the  release  of  this  type  of  information  would 
constitute  a  clearly  unwarranted  invasion  of  personal  privacy. 
Under  Exemption  7 (C)  release  of  such  information  could 
reasonably  be  expected  to  constitute  an  unwarranted  invasion  of 
personal  privacy.  By  outlining  the  provisions  of  these 
exemptions,  we  do  not  mean  to  imply  in  any  way  that  records 
responsive  to  your  request  exist. 

You  have  the  right  to  appeal  this  response  to  the  SEC' s 
General  Counsel  under  5  U.S.C.  §  552(a)(6),  17  CFR  §  200.80(f)(1). 
The  appeal  must  be  received  within  ninety  (90)  calendar  days  of 
the  date  of  this  decision.  Your  appeal  must  be  in  writing, 
clearly  marked  "Freedom  of  Information  Act  Appeal, "  and  should 
identify  the  requested  records.  The  appeal  may  include  facts  and 
authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : / / www .sec. gov/ forms / reques t_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address. 

If  you  have  any  questions,  please  contact  me  at 
osbornes @ sec . gov  or  (202)  551-8371.  You  may  also  contact  me  at 
f oiapa@sec . gov  or  (202)  551-7900.  You  also  have  the  right  to  seek 
assistance  from  Ray  Mclnerney  at  MclnerneyRSsec . gov  or  (202)  551- 
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6249  as  a  FOIA  Public  Liaison  for  this  office,  or  contact  the 
Office  of  Government  Information  Services  (OGIS)  for  dispute 
resolution  services.  OGIS  can  be  reached  at  1-877-684-6448  or 
Archives  .  gov  or  via  e-mail  at  ogis@nara .  gov .  Note  that 
contacting  the  FOIA  Public  Liaison  or  OGIS  does  not  stop  the  90- 
day  appeal  clock  and  is  not  a  substitute  for  filing  an 
administrative  appeal. 


Sincerely, 


Sonja  Osborne 

E^OIA  Lead  Research  Specialist 


foiajsa^^ __ 

To:  Osborne,  Sonja 

Subject:  RE:  FOIA 


From:  Osborne,  Sonja 

Sent:  Wednesday,  August  15,  2018  3:42  PM 

To:  foiapa 

Subject:  FOIA 


yj.  oi*M»'To»a 
IS  Z 


From:  Shepardson,  David  (Reuters)  rmailtQ:David.Shepard5on@thomsQnreuter5XQml 
Sent:  Wednesday,  August  15,  2018  3:19  PM 
To:  Osborne,  Sonja 

Subject:  FOIA 


Please  strike  references  to  Tesla  subsidiaries  in  my  FOIA  request  I 

To  clarify  my  final  request,  I  am  seeking  copies  of  subpoenas,  letters  or  other  requests  for  information  issued  tcTTesia  or 
X  Elon  Musk  since  January  2018  that  have  not  been  previously  disclosed  in  other  FOIA  requests  through  Aug.  15,  2018, 
Please  consider  this  request  on  a  rolling  basis 

Thanks  for  your  time 


David  Shepardson 

Correspondent 

Reuters 

Phone  202  898  8324 
Mobrie.  +1  202  579-6093 
davidsheDardson@thofriSQnreuters.com 
www.  renters  com 

twitter  com/davidshepardson 

1333  H  Street  NW 

Suite  700  Washington,  DC  20005 
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Katilius,  Lizzette 


3  of* 


From;  foiapa 

Subject:  FW:  Incoming  requests 


From:  Livornese,  John  J. 

Sent:  Friday,  August  10,  2018  6:57  AM 
To:  Katilius,  Lizzette  <KatiliusL@SEC.GOV> 
Subject:  Incoming  requests 

Thanks. 


From:  Shepardson,  David  (Reuters)  r mailto:David.Shepardson@thomsonreuters.coml 
Sent:  Thursday,  August  09,  2018  4:17  PM 
To:  Livornese,  John  J. 

Cc:  Walters,  Barry 
Subject:  RE:  Question 

Thank  you 

Yes  please  treat  this  is  as  a  request  for  that  FOIA  submission  the  SEC  made.  Thanks 

Also,  I  am  making  a  separate  request  for  any  other  SEC  FOIAs  that  have  been  filed  relating  to  Tesla  Inc,  Elon  Musk  or 
^  Tesla  subsidiaries  as  well  as  appeals  and  any  documents  turned  over  by  the  SEC  in  those  requests.  I  also  seek  any 
documents  relating  to  any  SEC  requests  for  information  or  subpoenas  to  Tesla  in  2018  including  but  not  limited  to  any 
made  by  the  San  Francisco  SEC  office  in  August  2018,  as  well  as  records  of  any  communications  between  Tesla  and  the 
SEC  in  2018  including  all  emails  from  a  Tesla.com  address. 


David  Shepardson 

Correspondent 

Routers 

Phone:  +1  202  898  8324 

Mobile:  +1  202  579-6093 

da  vid,  shepard  son@thomsonreuters.com 

www.reuters  com 

twitterxom/davidshepardsan 

1333  H  Street  NW 

Suite  tOO  Washington,  DC  20005 


From:  Livornese,  John  J.  <livorne5eJ@S£C.GOV> 

Sent:  Thursday,  August  09,  2018  4:08  PM 

To:  Shepardson,  David  (Reuters)  <David.Shepardson@thomsQnreuter5.eom> 
Cc:  Walters,  Barry  <WaitersB@SECGQV> 

Subject:  FW:  Question 
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Dear  Mr,  Shepardson, 


The  release  is  not  on  our  FOIA  website.  I  can  treat  your  email  below  as  a  FOIA  request,  and  get  it  logged  in  for  copies  of 
the  incoming  FOIA  letter,  our  outgoing  letter,  and  the  released  records. 

If  you  concur,  reply  in  the  affirmative  to  this  email  or  give  me  a  call. 

Thank  you, 

John  livornese 

SEC  FOIA  Officer 

202  551  3831  (direct  line) 


From:  Shepardson,  David  (Reuters)  rmailto: David. Shepardson @thomson renters. coml 
Sent:  Thursday,  August  09,  2018  3:19  PM 
To:  Walters,  Barry 
Subject:  Question 


i  am  trying  to  find  this  FOIA  release.  I  can't  find  it  on  the  SEC  website. 
Could  you  help  me  locate  it 


/,  !  ■  <  V,  jef  YU  < 1  y  t-c  f 
r‘  3  Wife's,  L-K. 


https://probesreporter.com/site5/default/files/uplo3ds/documents/Tesla%20Motors%20-%202016- 

17%20SEC%20Probe%20Documents.pdf 


1. 


David  Shepardson 

Correspondent 

Reuters 

Phone:  +1  202  898  8324 
Mobife:  +1  202  579-6093 
d  avid,  she  pa  rds  on  @thom  so  n  re  u  te  rs.com 
www.reuters  com 

twitter  com/dsvidshepa  rdson 

1333  H  Street  NW 

Suite  700  Washington,  DC  20005 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 


August  2  8,  2018 


Mr .  David  Shepardson 
Reuters 

1333  H  Street,  NW,  Suite  700 
Washington,  DC  20005 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  Wo.  18-02772-FOIA 

Dear  Mr .  Shepardson : 

This  letter  is  in  response  to  your  request  dated  August  9, 
2018,  and  received  in  this  office  on  August  10,  2018,  seeking 
the  following: 

•  The  incoming  request  letter,  outgoing  response  letter, 
and  all  records  released  in  response  to  SEC  FOIA  Request 
No.  1 8-000  92-T ; 

•  Any  other  SEC  FOIAs  that  have  been  filed  relating  to 
Tesla  Inc.,  El on  Musk  or  Tesla  subsidiaries  as  well  as 
appeals  and  any  documents  turned  over  by  the  SEC  in  those 
requests;  and 

•  Copies  of  subpoenas,  letters  or  other  requests  for 
information  issued  to  Tesla  or  Elon  Musk  since  January 
2018  . 

Since  your  request  contains  multiple  subjects,  we  divided 
it  into  seven  (7)  separate  requests,  as  follows: 

•  The  incoming  request  letter,  outgoing  response  letter, 
and  all  records  released  in  response  to  SEC  FOIA  Request 
No.  18-000 92-T  [ 18-0277 0-FOI A] ; 

•  SEC  FOIA  requests  relating  to  Tesla  Inc.  [ 1 8-02771-FOIA] ; 

•  SEC  FOIA  requests  relating  to  Elon  Musk  [18-02772-FOIA]; 

•  SEC  FOIA  requests  relating  to  Tesla  subsidiaries  [18— 

02  7  7  3-FOIA] ; 

•  SEC  FOIA  appeals  and  any  documents  released  relating  to 
Tesla,  Elon  Musk,  and  Tesla  subsidiaries  [ 1 8-02 7 7 4-FOIA] ; 

•  Subpoenas,  letters  or  other  requests  for  information 
issued  to  Tesla  since  January  2018  [ 1 8-0284 7-FOIA] ;  and 

•  Subpoenas,  letters  or  other  requests  for  information 

issued  to  Elon  Musk  since  January  2018  [ 1 8-02 84 8-FOIA] . 
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This  letter  only  responds  to  Request  No.  18-02772-FOIA, 
seeking  SEC  FOIA  requests  relating  to  Elon  Musk. 

The  search  for  responsive  records  has  resulted  in  the 
retrieval  of  16  pages  of  records  that  may  be  responsive  to  your 
request.  They  are  being  provided  to  you  with  this  letter, 
except  for  third  party  telephone  numbers  and  a  home  address . 

This  information  is  exempt  from  disclosure  under  5  U.S.C.  § 

552(b) (6),  since  its  release  would  constitute  a  clearly 
unwarranted  invasion  of  personal  privacy. 

I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U.S.C.  §  552(a) (6),  17  CFR  § 
200.80(f) (1) .  The  appeal  must  be  received  within  ninety  (90) 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  "Freedom  of  Information  Act 
Appeal,"  and  should  identify  the  requested  records.  The  appeal 
may  include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https  : ,/  /www  .sec,  gov/ f  orms/reguest_appeal,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C,  20549,  or  deliver  it  to  Room  1120 
at  that  address . 

You  also  have  the  right  to  seek  assistance  from  me  as  a 
FOIA  Public  Liaison  or  contact  the  Office  of  Government 
Information  Services  (OGIS)  for  dispute  resolution  services . 

OGIS  can  be  reached  at  1-877-684-6448  or  Archives . gov  or  via 
e-mail  at  ogls@nara . gov .  Note  that  contacting  the  FOIA  Public 
Liaison  or  OGIS  does  not  stop  the  90-day  appeal  clock  and  is  not 
a  substitute  for  filing  an  administrative  appeal. 

If  you  have  any  questions,  please  contact  Sonja  Osborne  of 
my  staff  at  osbornes @ sec , gov  or  (202)  551-8371.  You  may  also 
contact  me  at  f oiapa@sec . gov  or  (202)  551-7900. 


Sincerely 


Ray  J.  Mclnerney 
FOIA  Branch  Chief 


Enclosures 


From: 

To: 

Subject: 

Date: 


Osborn^.SQnie 

::SbfiPardsanJJ3jyilJE£.LJleLsT'. 

RE:  FOIA 

Wednesday,  August  15,  2013  4:13:00  PM 


Mr .  Shepardson, 

Per  your  request  we  will  remove  your  request  references  to  Tesla  subsidiaries  from  our  pending 
caseload . 

Sonja  Osborne 

FOIA  Lead  Research  Specialist 

Office  of  FOIA  Services 

U.S.  Securities  and  Exchange  Commission 

100  F  Street  N.E. 

Washington,  DC  20549 
Phone  |  202.551.8371 
Osborn  esffi  sec.gov 


From:  Shepardson,  David  (Reuters)  [mailto:David, Shepardson@thomsonreuters.com] 
Sent:  Wednesday,  August  15,  2018  3:19  PM 
To:  Osborne,  Sonja 
Subject:  FOIA 


Please  strike  references  to  Tesla  subsidiaries  in  my  FOIA  request 

To  clarify  my  final  request,  I  am  seeking  copies  of  subpoenas,  letters  or  other  requests  for 
information  issued  to  Tesla  or  Elon  Musk  since  January  2018  that  have  not  been  previously  disclosed 
in  other  FOIA  requests  through  Aug.  15,  2018.  Please  consider  this  request  on  a  rolling  basis 

Thanks  foryourtime 


David  Shepardson 

Correspondent 

Reuters 

Phone:  +1  202  898  8324 
Mobile:  +1  202  579-6093 
david.shepardsQn@lhQmso.oreuters  com 

www,je.u.ters,.cQ,m. 

twitter.com/davidshepardson 

1333  H  Street  NW 

Suite  700  Washington,  DC  20005 


\<fc-OT.TlVF©tft 

_ V  S' 


Katilius,  Lizzette 


From:  foiapa 

Subject:  FW:  Incoming  requests 


From:  Livornese,  John  J. 

Sent:  Friday,  August  10,  2018  6:57  AM 
To:  Katilius,  Lizzette  <KatiliusL@SEC.GOV> 
Subject:  incoming  requests 

Thanks. 


From;  Shepardson,  David  (Reuters)  fma  ilto:  David.  Shepard  so  n@thomsonreuters.com1 
Sent:  Thursday,  August  09,  2018  4:17  PM 
To:  Livornese,  John  J. 

Cc:  Waiters,  Barry 
Subject:  RE:  Question 

Thank  you 


Yes  please  treat  this  is  as  a  request  for  that  FOIA  submission  the  SEC  made.  Thanks 

'J —  ^ 

Also,  I  am  making  a  separate  request  for  ary  other  SEC  FOIAs  that  have  been  filed  relating  to  Tesla  Inc,  Elon  Musk  or 
Tesla  subsidiaries  as  well  as  appeals  and  any  documents  turned  over  by  the  SEC  in  those  requestsTTalso  seek  any 
documents  relating  to  any  SEC  requests  for  information  or  subpoenas  to  Tesla  in  2018  including  but  not  limited  to  any 
made  by  the  San  Francisco  SEC  office  in  August  2018,  as  well  as  records  of  any  communications  between  Tesla  and  the 
SEC  in  2018  including  all  emails  from  a  Tesla.com  address. 


^■5 


David  Shepardson 

Correspondent 

Reuters 

Phone:  +1  202  898  8324 
Mobile  202  579-6093 
davtd  shepardson  Thomson  reuters  .com 
www,reuters  com 

twitter.com/davjdshepardson 

1333  H  Street  NW 

Suite  700  Washington  DC  20005 


From:j  Livornese,  John  J.  <LivorneseJ@SECGQV> 

Sent:  Thursday,  August  09,  2018  4:08  PM 

To:  Shepardson,  David  (Reuters)  <DavTd.Shepardson@thonnsQnreuters.coni> 
Cc:  Walters,  Barry  <WaltersB@5EC.GOV> 

Subject:  FW:  Question 
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Dear  Mr.  Shepardson, 


The  release  is  not  on  our  FOIA  website,  I  can  treat  your  email  below  as  a  F01A  request,  and  get  it  logged  in  for  copies  of 
the  incoming  FOIA  letter,  our  outgoing  letter,  and  the  released  records. 

(f  you  concur,  reply  in  the  affirmative  to  this  email  or  give  me  a  call. 

Thank  you, 

John  Livornese 

SEC  FOIA  Officer 

202  551  3831  (direct  line) 


From:  Shepardson,  David  (Reuters)  [ mailto : David . Shepardson@thomsonreuters . com  1 
Sent:  Thursday,  August  09,  2018  3:19  PM 
To:  Walters,  Barry 
Subject:  Question 

I  am  trying  to  find  this  FOIA  release.  \  can't  find  it  on  the  SEC  website. 

Could  you  help  me  locate  it  o  ,  ,  U  S  U* 

https://prQbe5repQrterxom/sites/default/f(les/uptoad5/dQCument5/Tesla%2QMotors%2QJ 
17%2QSEC%2QProbe%20Documents.pdf 


David  Shepardsor; 

Correspondent 

Reuters 

Phone;  +1  202  898  8324 
Mob  ife:  +1  202  579-6093 

david  5hepardsQn@thQmsonreuters.com 
www,reuters  com 

twitter. com  fciavidshepardson 

1333  h  Street  NW 

Suite  700  Washington,  DC  20005 
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I-  Gavin 
PO  Box  47331 
Plymouth,  MN  55447 

Freedom  of  Information  Act  -  B7A  Appeal  October  29, 20U 


foia@  seep  rubes,  aim 
763-595-0900 


Genera!  Counsel 

U.S.  Securities  and  Exchange  Commission 
100  F  Street  NE 
Mail  Stop  9612 
Washington,  DX.  20549 


Office  of  FOIA  and  Privacy  Act  Operations 
U  S.  Securities  and  Exchange  Commission 
10OF  Street  NE 
Mail  Stop  5100 

Washington,  DX,  20549-5100 


SEC's  FOIA  Request  Number:  1W4721-T 

Registrant  on  which  records  were  sought:  Tesla  Motors,  Inc*  (cik#  0001313605) 


On  or  about  02-5ep-2014  pursuant  to  5  U.5XA  §  552  et  seq.  ('The  Freedom  of  Information  Act",  hereinafter 
referred  to  as  "fqia"),  we  submitted  the  above-referenced  fqia  request  (hereinafter  "the  Request")  which 
was  denied  by  your  office  on  or  about  06-0ct-2014  (hereinafter  "the  Denial"),  My  legal  arguments  for  this 
appea  appear  as  an  Addendum  immediately  following  this  cover  letter. 


The  Request  sought  copies  of  the  following  records  of  any  investigation(s)  that  directly  pertain  to  the  conduct* 
disclosures,  and/or  transactions  of  the  registrant  Tesla  Motors,  Inc.  for  the  period  two  yea^s  up  to  and 
including  02-Sep*2O14,  the  date  of  the  Request: 


I  Correspondence  sent  to  and/or  received  by  the  registrant; 

•  Correspondence  sent  to  and/or  received  by  third  parties  related  to  the  registrant; 

•  Wells  Notices; 

•  Subpoenas; 

■  Orders  of  Formal  Investigation  as  well  as  any  supplemental  orders;  and, 

■  Opening  and  Closing  Reports,  including  "Case  Closing  Recommendation'',  "Matter  Under  Inquiry 
Summary",  ‘'Investigation  Summary",  and/or  similar  documents  and/or  reports. 

The  SECs  Denial  of  this  fgia  Request  acknowledged  the  existence  of  responsive  documents  but 
declined  to  produce  them,  stating  that,  "We  are  withholding  certain  records  that  may  be  responsive  to 
your  request  under  5  U.SX.  §  552(b)(7)(A),  17  CFR  §  200.80(b)(7)(i),  This  exemption  protects  from 
disclosure  records  compiled  for  law  enforcement  purposes*  the  release  of  which  could  reasonably  be 
expected  to  interfere  with  enforcement  activities." 


Without  waiver  of  other  rights  and  privileges  that  may  be  asserted  should  litigation  become  necessary,  we 
hereby  lodge  this  Appeal 

Please  let  me  know  if  there  is  any  further  information  you  need  to  facilitate  this  appeal.  Thank  you  for  your 
time  and  consideration. 


Sincerely, 

/$/ 1  Patrick  Gavin 

Attachment:  Addendum  -  Legal  arguments  to  support  this  appeal 
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First,  the  law  is  clear  that  "blanket  secrecy"'  is  the  exception  -  not  the  rule  -  regarding  FOIA  disclosures; 
and  second,  the  law  is  well-settled  that  the  agency  has  the  burden  of  reviewing  the  documents  for 
which  an  exemption  is  claimed  and  certifying  that  disclosure  would  reasonably  -  not  just  possibly  - 
interfere  or  jeopardize  an  investigation. 

1,  THE  PgfijAL  IS  QVEgglQAB  M4D  DOES  NOT  COMPORT  WITH  FQiift'5  PURPOSE  AND  THE  CASE  IAW 
REGARDING  AN  AGENCY'S  DUTY  OF  DISCLOSING  SEGREBA3LE  PORTIONS. 

The  Supreme  Court  has  pointed  out  that  FOIA  seeks  "'to  pierce  the  veil  of  administrative  secrecy  and  to 
open  agency  action  to  the  light  of  public  scrutiny"  and  while  acknowledging  that  exemptions  to 
disclosure  have  sound  policy  foundations,  such  exemptions  "do  not  obscure  the  basic  policy  that 
disclosure,  not  secrecy,  is  the  dominant  objective  of  the  Act.”  Department  of  Air  Force  v,  Rose,  425  U.S< 
352,  361  (1976). 1 

Moreover  the  Supreme  Court  has  reminded  agencies  that  exemptions  T must  be  narrowly  construed/' 
Id.,  citing  Vaughn  v .  Rosen,  484  F.  2d  820,  823  (3973)  ("This  court  has  repeatedly  stated  that  these 
exemptions  from  disclosure  must  be  construed  narrowly,  in  such  a  way  as  to  provide  the  maximum 
access  consonant  with  the  overall  purpose  of  the  Act.")  (Fmphasis  added). 

Courts  have  found  repeatedly  that  the  "narrowly  construed"  and  "maximum  access"  imperatives  create 
a  duty  of  segregability  upon  the  agency,  and  that  agencies  must  show  that  witnheld  documents  contain 
"no  separable  factual  information."  EPA  v.  Mink,  410  U.S,  73H  93(1973) 

The  agency's  segregability  duties  with  regard  to  disclosure  have  been  explained  thusly: 

The  focus  of  the  FOIA  is  information,  not  documents,  and  on  agency  cannot  justify  withholding  an  entire 
document  simply  by  showing  that  it  contains  some  exempt  material.  It  has  long  been  a  rule  in  this  Circuit 
that  non-exempt  portions  of  a  document  must  be  disclosed  unless  they  are  inextricably  intertwined  with 
exempt  portions.  In  1974,  Congress  expressly  incorporated  that  requirement  into  the  FOfA,  which  now 
states  that  "(a]ny  reasonably  segregable  portion  of  a  record  shall  be  provided. ..after  deletion  of  the 
oortions  which  are  exempt. 

Mead  Data  Cent ,  Inc,  v,  US,  Dept :  of  Air  Force,  566  F.  2d  242, 260  (D,C.  Cir,,  1977).  (Emphasis  added] 
Because  the  SEC  has  a  duty  to  narrowly  construe  any  exemption  and  an  obligation  to  provide  segregate 
portions  of  the  responsive  documents  referred  to  in  the  Denial,  the  SEC  should  reconsider  the  Denial 
and  instead  disclose  portions  of  the  responsive  documents  that  do  not  satisfy  the  exemption 
requ  ire  merits. 


1  It  bears  noting  that  this  is  keeping  w,thin  die  spirit  and  framework  of  President  Obama  and  Attorney  General 
Holder's  directive  of  March  19(  2009,  wherein  the  President  and  the  Attorney  General  "strongly  encouraged 
agencies  to  make  discretionary  disclosures  of  information"  and  also  directed  agencies  "not  to  withhold  information 
simply  because  they  may  do  so  legally  and  to  consider  making  partial  disclosures  when  full  disclosures  are  not 
possible."  See,  http:ffwwwJustice.gov/oipfpiapostfZ01  Gfoiopos:29,htm 
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2.  THE  AGENCY  MUST  NARROWLY  CONSTRUE  POTENTIAL  INTERFERENCE  WSTH  LAW  ENFORCE  ENT 
OR  INVESTIGATIVE  ACTIVITIES. 

Exemption  7{A)  of  the  Freedom  of  Information  Act  (FOIA),  5  U.S.C  §  552(b)(7)(A),  permits  an  agency  to 
withhold  from  public  disclosure  "investigatory  records  compiled  for  law  enforcement  purposes,  butonly 
to  the  extent  that  the  production  of  such  records  would  ...  interfere  with  enforcement  proceedings/' 
Campbell  v.  Deportment  of  Health  &  Human  Services,  257  F  2d  256,  257  (D.C  Cir  1982), 

The  SEC  has  failed  to  take  Justice  Ginsburg  s  restrictive  "but  only"  into  account. 

In  that  case,  like  here,  Justice  (then  Judge)  Ginsburg  held  that  "to  prevail  under  Exemption  7(A),  the 
government  must  show,  by  more  than  conclusory  statement,  how  the  particular  kinds  of  investigatory 
records  requested  would  interfere  with  a  pending  enforcement  proceeding."  td.  at  259.  See  also,  OKC 
Corp.  v .  Williams ,  489  F.  Supp.  576  (N.D.  Tx.  1980)  ("it  cannot  be  said  as  a  matter  of  law  that  disclosure 
of  all  types  of  material  in  investigatory  files  would  necessarily  interfere  with  all  types  of  enforcement 
proceedings/');  Coastal  States  Gas  Corp .  v.  Department  of  Energy,  617  F.2d  854,  861  (D.C  Cir,  1980) 
("We  repeat,  once  again,  that  conclusory  assertions  of  privilege  will  not  suffice  to  carry  the 
Government's  burden  of  proof  in  defending  FOIA  cases/'). 

The  Supreme  Court  has  explained  that  "[fjoremost  among  the  purposes  of  this  Exemption  was  to 
prevent  'harm  [toj  the  Government's  case  in  court/  ...  by  net  allowing  litigants  'earlier  or  greater  access 
to  agency  investigatory  files  than  they  would  otherwise  have."  NLRB  v.  ffotibra  Tire  &  Rubber  Co.,  437 
LLS.214  at  239-40(1978). 

We  do  not  seek  any  documents  that  would  jeopardize  the  ability  of  the  Securities  and  Exchange 
Commission  to  carry  out  its  mission  of  ensuring  a  level  playing  field  for  the  investing  public.  Nor  do  we 
seek  documents  that  would  somehow  "t  p  off  or  otherwise  warn  potential  wrongdoers  that  they  are 
under  investigation,2 

Absent  further  explanation,  there  is  no  reason  to  believe  that  disclosure  of  some  of  the  documents 
sought  in  the  Request  would  impair  the  ability  of  the  agency  to  detect  and  prosecute  wrongdoing.  For 
example,  documents  or  correspondence  already  provided  by  an  investigative  target  to  the  agency  and 
that  in  return  cannot  reasonably  be  said  to  potentially  interfere  with  an  investigation. 

It  is  not  the  metaphysical  possibility  of  interference  that  controls  whether  or  not  the  exemption  applies. 
The  exemption  must  be  asserted  only  upon  common-sense  interpretation  of  the  facts  ard  documents  in 
question  to  determine  whether  disclosure  would  reasonably  jeopardize  an  investigation  or  prosecution. 
Surely,  correspondence  between  a  target  and  agency,  and  similar  communications  cannot  be  said  to 
represent  any  such  threat  of  interference. 


2  Similarly,  we  have  no  interest  in  any  private  i n forma tion  about  individuals,  such  as  bank  account  number^  cr 
home  addresses. 
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CONCLUSION 

Because  the  overarching  tenets  of  the  law  require  an  agency  to  meet  its  obligation  of  maximum 
disclosure  by  producing  segregate  portions  of  responsive  documents,  because  the  law  enforcement 
exemption,  tike  other  exemptions,  must  be  narrowly  construed,  and  because  that  particular  exemption 
is  subject  to  a  reasonableness  test,  we  respectfully  file  this  Appeal  and  ask  the  Securities  and  Exchange 
Commission  to  reconsider  its  overbroad  Denial,  and  produce  at  the  very  least,  segregated  documents 
pursuant  to  the  Request. 


The  remainder  of  this  page  intentionally  left  blank. 
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united  States 

SECURITIES  AND  EXCHANGE  COMMISSION 

WASHINGTON,  OX.  2064B 


OFFICE  OF  tMC 
GENERAL  CGlTNEBL 


Stop  9612  December  29,  2014 

J.  Patrick  Gavin 
SECProbes.com 
P,0.  Box  47331 
Plymouth,  MN  55447 

Re:  Appeal,  Freedom  of  Information  Act  Request  No.  1 4-0472  5 -T,  designated  on 

appeal  as  No.  15-000^7 


Dear  Mr.  Gavin: 

This  responds  to  your  Freedom  of  Information  Act  (FOIA)  appeal  of  the  FOIA  Officer  S 
denial  of  youi  September  2, 2014  FOIA  request  for  certain  investigative  records  concerning 
Tesla  Motors  that  the  Commission  has  obtained  or  generated  since  September  1 ,  2012.  By  letter 
dated  October  6,  2014,  the  FOIA  Officer  denied  your  request  pursuant  to  FOIA  Exemption 
(bX7)(A),'  By  letter  dated  October  29, 2014  and  received  October  30,  2014,  you  filed  the  - 
subject  FOIA  appeal  in  which  you  challenge  the  FOIA  Officer’s  invocation  of  Exemption  7(A). 

I  have  reviewed  your  appeal  and  determined  that  the  investigative  files  identified  by  the  FOIA 
Officer  do  not  contain  records  responsive  to  your  request. 


You  have  the  right  to  seek  judicial  review  of  my  determination  by  filing  a  complaint  in 
iheU.S.  District  Court  for  the  District  of  Columbia  or  in  the  district  where  you  reside  or  have 
your  principal  place  of  business.  5  U.S.C.  §  552(a)(4)(B)-  Voluntary  mediation  services  as  a 
non-exclusive  alternative  to  litigation  are  also  available  through  the  Nations:  Archives  and 
Records  Administration’s  Office  of  Government  Information  Services  (OGIS).  For  more 
information,  please  contact  OGIS  at  ogis@nara.egy,  www.archive.s.Roy/ogi^  or  1-87T6&4-6448. 
If  you  have  any  questions  concerning  my  determination,  please  contact  Carin  Cozza,  *•’ 

Counsel,  at  202-551-7958. 


For  the  Commission 

/-tby  delegated  authority, 


(Lr* 


Richard  M.  Humes 
Associate  General  Counsel 


1  Exemption  7(A)  authorizes  the  withholding  of  “records  or  information  compiled  for  law  enforcement 
purposes,  but  only  to  the  extent  that  production  of  such  law  enforcement  records  or  information  could 
reasonably  be  expected  to  inlerfere  with  enforcement  proceedings.”  5  U.S.C.  §  552<bX7)<A),  17C.F.R. 

§  20D.80(hX7X>)- 
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I.  Gavin  foia@secprobes.com 

PO  Box  47331  763-595-0900 

Plymouth,  MN  55447 


Freedom  of  Information  Act  Appeal  -  "B5-Related"  May  17, 2016 


"RECEIVED 

■  SEC'S  FOIA  Request  Number:  16-00379-T  i 

*  Registrant  on  which  records  were  sought:  Tesla  Motors,  Inc. 

MAY  17  2016 

Dear  Siror  Madam: 

Office  of 

FOIA  Services - 

On  or  about  22-Oct-2fll5  pursuant  to  5  U.S.CA  §  552  etseq.  ("The  Freedom  of  Information  Act”,  hereinafter 
referred  to  as  "FG1A"),  we  submitted  the  above-referenced  F01A  request  (hereinafter  "the  Request")  which 
was  denied  by  your  office  on  or  about  <B-Mar-2016  (hereinafter  “the  Denial")  \  My  legal  arguments  for  this 
appeal  appear  as  an  Addendum  immediately  blowing  this  cover  letter. 

The  Request  sought  copies  of  the  following  records  of  any  investigation^}  that  directly  pertain  to  the  conduct, 
disclosures,  and/or  transactions  of  the  registrant  Tesla  Motors,  Inc  for  the  period  two  years  up  to  and 
including  22-Oct-2015,  the  date  of  the  Request: 

*  Correspondence  sent  to  and/or  received  by  the  registrant; 

*  Correspondence  sent  to  arxl/or  received  by  third  parties  related  to  the  registrant; 

*  Wells  Notices; 

*  Subpoenas; 

*  Orders  of  Formal  Investigation  as  well  as  any  supplemental  orders;  and, 

*  Opening  and  Closing  Reports,  including  "Case  Closing  Recommendation",  "Matter  Under  Inquiry 
Summary",  "Investigation  Summary",  and/or  similar  documents  and/or  reports. 

The  Denial  acknowledged  the  existence  of  some  responsive  documents  but  declined  to  produce  them  citing 

the  "deliberative  process  privilege"  and  "attorney  work  product  privilege"  of  Exemption  (b)(5)  which  may 

protect  inter-agency  or  intra-agency  memorandums  or  letters  which  would  not  be  available  by  law  to  a  party 
other  than  an  agency  in  lit^ation  with  the  agency  (5  LLS.C.  §  552(b)(5),  17  CFR  §  20a80(b)(5)).  Within  the 
Denial,  the  SEC  failed  to  identify  and  provide  further  records  which,  on  information  and  belief,  we  believe  to 
be  responsive  and,  at  minimum,  should  have  been  discbsed,  if  not  actually  released. 

Without  waiver  of  other  rights  and  privileges  that  may  be  asserted  should  litigation  become  necessary,  we 
hereby  lodge  this  Appeal,  and  ask  you  to  provide  the  denied  records  and  the  other  records  described  infra. 
Please  let  me  know  if  there  is  any  further  information  you  need  to  facilitate  this  appeal.  Thank  you  for  your 
time  and  consideration. 

Sincerely, 


/s/  J.  Patrick  Gavin 


1  i-rom  June  2012  through  April  2016,  we  received  3 IS  separate  responses  from  the  SEC  in  which  the  85  exemption  of  the 
FOIA  was  asserted,  referenced,  or  denied  on  appeal.  Because  of  this,  the  public  continues  to  be  denied  access  to  every 
page,  every  word  from  the  SEC*  Case  Closing  Recommendations.  This  is  the  one  report  that  would  allow  investors  and 
taxpayers  to  know  why  an  SEC  investigation  was  opened,  what  work  was  done,  and  what  oendusions  reached.  We 
remain  sharply  critical  of  the  SEC  for  denying  the  pualic  access  to  these  records. 
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LEG  At  ARUGMEWTSTO  SUPPORT  THIS  APPEAL 

First,  the  law  is  clear  that  “blanket  secrecy"  is  the  exception  -  not  the  rule  -  regarding  FOIA  disclosures;  and 
second,  the  law  is  well-settled  that  the  agency  has  the  obligation  of  reviewing  the  documents  for  which  an 
exemption  is  claimed  and  In  the  case  of  Exemption  (b)(5),  making  a  good  faith  effort  to  segregate  factual 
assertions  (which  must  be  disclosed)  from  any  genuine  deliberative  discussion  or  attorney  thought  processes 
and  legal  analysis  (which  may  be  properly  withheld). 

finally,  any  such  segregation  must  be  narrowly  tailored  to  meet  the  overriding  purpose  of  the  foia.  in  the 
instant  Denial,  the  SEC  has  failed  to  meet  this  obligation. 

1.  THE  A6ENCY  HAS  FAILED  TO  CONDUCT  A  COMPLETE  SEARCH  AND  HAS  FAILED  TO  IDENTIFY  AND 
DISCLOSE  RECORDS  RESPONSIVE  TO  OUR  FOIA  REQUEST. 

The  Request  sought  access  to  a  wide  range  of  documents  that,  on  information  and  belief,  are  commonly  found 
within  its  files  (See  cover  letter,  above),  in  its  response,  the  Agency  only  identified  a  limited  number  of 
responsive  documents,  it  released  even  less. 

On  information  and  belief,  we  have  learned  that  the  SEC  regularly  identifies  and  discloses  in  full  other 
documents  within  the  ambit  of  our  request,  such  as  case  opening  reports,  matter  under  inquiry  summaries, 
investigation  summaries,  subpoenas,  and  action  memoranda.  None  of  these  documents  were  acknowledged 
or  identified  in  this  matter. 

it  has  long  been  established  that  the  agency  carries  the  burden  of  showing  that  it  has  '"conducted  a  search 
reasonably  calculated  to  uncover  ail  relevant  documents."  Weisberg  v.  US  Dep't.  of  Justice,  70S  F.  2d  1344, 
1351  (DC.  Cir.  1983). 

In  an  identical  FOIA  request  we  made  to  the  SEC  in  another  and  nearly  identical  matter,  the  SEC  identified 
several  other  records  that  it  chose  to  withhold. 

Putting  aside  the  propriety  of  keeping  these  documents  secret,  the  most  important  point  for  the  purposes  of 
this  section  is  that  courts  have  found  inconsistent  responses  by  an  agency  to  be  primo  facie  evidence  of  an 
inadequate  search.  In  Ethyl  Corp.  v.  United  States  Environmental  Protection  Agency,  25  F.  3d  1241  (4th  Cir. 
1994)  the  Court  of  Appeals  remanded  the  matter  for  further  review  after  noting  that  "pjhe  fact  that  17 
documents,  responsive  to  the  first  request  although  not  identified  in  response  to  that  request,  were  supplied 
ir  response  tc  a  second  FOIA  request  puts  the  adequacy  of  the  search  in  connection  with  the  first  FOIA  request 
in  doubt."  Ethyi  Corp.  at  1248.  (Emphasis  added).  See  also,  Cox  v.  United  States  Dept,  of  Justice,  576  F,  2d  1302, 
1311  (8th  Cir.,  1978)  ('The  decision  to  release  or  not  to  release  records  rests  in  the  first  instance  with  the 
agency,  which  carries  the  burden  of  complying  in  good  faith  with  FOIA.”), 

Although  at  this  juncture  we  are  not  asserting  that  the  5EC  has  acted  in  bad  faith,  with  all  rights  and  privileges 
reserved,  we  assert  here  for  purposes  of  this  Appeal  that  the  inconsistent  responses  and  identification  of 
documents  is  sufficient  evidence  to  warrant  a  reversal  of  the  Denial,  and  that  the  5FC  must  identify  more 
thoroughly  the  responsive  records  it  failed  to  identify.  As  discussed  infra,  we  believe  that  these  recurds  are 
s  eg  regable  within  the  meaning  of  the  case  law  defining  the  obligations  of  the  Agency  under  the  FOIA, 
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2.  THE  DENIAL  IS  OVERBROAD  AND  DOES  NOT  COMPORT  WITH  FOIA'S  PURPOSE  AND  THE  CASE  LAW 
REGARDING  AN  AGENCY'S  DUTY  OF  DISCLOSING  S  EG  REG  ABLE  PORTIONS. 

The  Supreme  Court  has  pointed  out  that  FOIA  seeks  "to  pierce  the  veil  of  administrative  secrecy  and  to  open 
agency  action  to  the  light  of  public  scrutiny"  and  while  acknowlecging  that  exemptions  to  disclosure  have 
sound  policy  foundations,  such  exemptions  "do  not  obscure  the  basic  policy  that  disclosure,  not  secrecy,  is  the 
dominant  objective  of  the  Act."  Dep't  of  Air  Force  v.  Rose,  425  J,S,  352, 361  (1976).2 

Moreover,  the  Supreme  Court  has  reminded  agencies  that  exemptions  'must  be  narrowly  construed id. 
(citing  Vaughn  v.  Rosen,  484  F.2d  820,  823  (1973))  ('This  court  has  repeatedly  stated  that  these  exemptions 
from  disclosure  must  be  construed  narrowly,  in  such  a  way  as  to  provide  the  maximum  access  consonant  with 
the  overall  purpose  of  the  Act.")  (Emphasis  added). 

Courts  have  found  repeatedly  that  the  "narrowly  construed"  and  “maximum  access"  imperatives  create  a  duty 
of  segregability  upon  the  agency,  and  that  agencies  must  show  that  withheld  documents  contain  "no 
separable  factual  information."  EPA  v.  Mink,  410  U.S.  73, 93  (1973).  In  an  oft -cited  case  involving  an  attempt 
to  assert  a  blanket  denial  under  Exemption  (b)(5)  courts  have  made  dear  that  the  agency  has  an  overarching 
obligation  to  produce  material  in  an  segregate  manner: 

The  focus  of  the  FOIA  is  information,  not  documents,  and  an  agency  cannot  justify  withholding  an 
entire  document  s impiy  by  showing  that  if  contains  some  exempt  material.  It  has  long  been  a  rule  in 
this  Circuit  that  non-exempt  portions  of  a  document  must  be  disclosed  unless  they  are  inextricably 
intertwined  with  exempt  portions.  In  1974,  congress  expressly  incorporated  that  requirement  into 
the  FOIA,  which  new  states  that  '(a]ny  reasonably  segregate  portion  of  a  record  shall  be 
provided. ..after  deletion  of  the  portions  which  are  exempt. 

Mead  Data  Cent,  inc.  v.  U.S.  Dep't  of  Air  Force,  566  F.  2d  242, 260  (D.C  Cir.  1977)  (Emphasis  added).  See  also, 
Elec.  Privacy  Inf  a.  Ctr„  v.  U.S.  Dep't  of  Homeland  Sec.,  526  F.  Supp.  2d  311,  315  (D.D.C.  2013)  ("Even  where  an 
agency  has  established  the  applicability  of  one  or  more  FOIA  exemptions,  it  must  nonetheless  disclose  all 
reasonably  segregate,  nnnexempt  portions  of  the  requested  reccrd(s|."}, 

Courts  have  lime  and  time  again  reiterated  that  blanker  denials  are  to  be  eschewed  and  that  "the  deliberative 
process  privilege  does  not  protect  documents  in  their  entirety;  if  the  government  can  segregate  and  disclose 
non-privileged  factual  information  within  a  document,  it  must."  Loving  v.  Dep't  of  Def„  550  F.3d  32,  38  (D.C 
Cir.  2008)  [citing  Army  Times  Publ'g  Co.  v.  Dep't  of  Airforce,  998  F.2d  1067, 1071  (D.C  Cir.  1993)).  See  oho,  Bd. 
Of  Trode,  Etc.  v.  Commodity  Futures  Trad.  Ccmm'n,  62/  F.2d  392  [D.C.  Cir.  1980);  Ogiesby  v.  U.S.  Dep'f  of 
Army,  79  F.3d  1172  (D.C.  Cir.  1996);  Transpacific  Policing  Agreement  v.  U.S.  Customs  Serv.,  177  F.3d  1022  (D.C 
Cir,  1999);  Abuhouran  v.  U.S.  State  Dep't,  843  F,  5upp.  2d  73,  81-82  (D.D.C.  2012)  ("If  a  record  contains 
information  that  is  exempt  from  disclosure,  any  reasonably  segregate  information  must  be  released  after 


1  It  bears  noting  that  tills  is  keeping  within  the  spirit  and  framework  of  President  Obama  and  Attorney  General 
Holder's  directive  of  March  19,  2009,  wherein  the  President  and  the  Attorney  General  "strongly  encouraged 
agencies  to  make  discretionary  disclosures  of  information,’'  and  also  directed  agencies  "not  to  withhold  information 
simply  because  they  may  do  so  legally  and  to  consider  making  partial  disclosures  when  full  disclosures  are  not 
possible.'  See,  http:/ /wwwj ustice.gov/oip/foiapost/2D10foiapOst29.htm 
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deleting  the  exempt  portions,  unless  the  non-exempt  portions  are  inextricably  intertwined  with  exempt 
portions.") 

Because  the  SEC  has  a  duty  to  narrowly  construe  any  exemption  and  an  obligation  to  provide  segregablc 
portions  of  the  responsive  documents  referred  to  in  the  Denial  the  SEC  should  reconsider  the  Denial  and 
instead  disclose  portions  of  the  responsive  documents  that  do  not  satisfy  the  Exemption  requirements, 

3.  THE  DOCUMENTS  AT  ISSUE  ARE  NOT  "PREDECISIONAL"  DOCUMENTS  UNDER  EXEMPTION  fBIIS)  AFTER 
THEY  HAVE  BEEN  REUED  UPON  FOR  AN  AGENCY  DEQS1QN- 

Orce  an  agency  adopts  the  recommendation  contained  in  the  document,  it  is  no  longer  "predecisional/'  In 
Public  Citizen,  Inc  v.  Office  of  Mgmt  end  Budget  593  F,3d  BBS  (D.C  Cir  2009),  a  not-for-profit  sought  access 
to  summaries  regarding  various  agencies'  statutory  authority.  As  the  SEC  has  done  in  the  instant  matter 
regarding  the  Case  Closing  Recommendations,  the  OMB  claimed  that  such  summaries  were  shielded  from 
disclosure  by  Exemption  (b)|5).  The  court  explained  the  application  of  that  Exemption  as  follows: 

[r]he  blanket  application  of  Exemption  5  [Defendant]  seeks  goes  too  far  [,„]  Documents  qualify  as 
predecisional  and  deliberative  only  if  they  w  reflect  advisory  opinions,  recommendations,  and 
deliberations  comprising  part  of  a  process  by  which  governmental  decisions  and  policies  are 
formulated,  [or]  the  personal  opinions  of  the  writer  prior  to  the  agency's  adoption  of  a  policy/ 

Public  Citizen i,  598  F,3d  at  875,  See  also.  Access  Reports  v,  Dep't  of  Justice,  926  F.2d  1192, 1195  (D,C.  Cir  1991) 
(explaining  the  difference  between  the  predecisional  requirement  and  the  deliberative  requirement  and 
noting  that  agencies  may  withhold  only  those  portions  of  a  predecisiotial  document  that  are  also  deliberative); 
Mapothcr  v,  Oep't  of  Justice ,  3  F.3d  1533,  1537  (D,C.  Cir.  1993)  ("The  deliberative  character  of  agency 
documents  can  often  be  determined  through  the  simple  test  that  factual  material  must  be  disclosed  but 
advice  and  recommendations  may  be  withheld/1). 

There  is  no  question  that  the  Case  Closing  Recommendation  and  other  documents  improperly  withheld  are 
not  "predecisionaT  under  black-letter  law.  In  a  case  analogous  to  the  matter  at  hand,  National  Labor  Relations 
Board  v.  Sears ,  Roebvck  &  Co.,  421  U,5.  132  (1975),  a  FOIA  requester  sought  access  to  an  Appeals 
rVJemorancfum  that  was  the  basis  for  the  NLRB  deciding  not  to  file  an  appeal  of  an  adverse  decision. 

The  agency  argued  that  Exemption  (b)(5)  applied,  but  the  Supreme  Court  rejected  this  assertion,  because  once 
a  decision  bod  been  made,  that  Appeals  Memorandum  was  no  longer  ''predecision a/  and  treating  rt  as  such 
violated  the  purpose  of  the  FOIA:  "  (The]  General  Counsel's  decisions  not  to  file  complaints  together  with  the 
Advice  and  Appeals  Memoranda  explaining  them,  are  precisely  the  kind  of  agency  law  in  which  the  public  is  SO 
vitally  interested  and  which  Congress  sought  to  prevent  the  agency  from  keeping  secret."  Id.  {Emphasis 
added)  The  Court  further  explained  the  public  policy  of  disclosure  outweighing  the  deliberative  privilege  by 
adding  that: 

This  distinction  [between  predecisional  and  post-decisional  documents]  is  supported  not  only  by  the 
lesser  injury  to  the  decision  making  process  flowing  from  disclosure  of  post-decisional 
communications,  but  also,  in  the  case  of  those  communications  which  explain  the  deaston,  by  the 
increased  public  interest  in  knowing  the  basis  for  agency  policy  already  adopted/' 
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Id.  at  151.  (Emphasis  added).  See  also,  Citizens  for  Responsibility  and  Ethics  in  Washington  v.  Nat'}  Archives  and 
Records  Admin.,  583  F.  Supp.  2d  146, 157  (D.D.C.  2008)  ("a  document  cannot  be  characterized  as  predecisional 
it  it  is  adopted,  formally  or  informally,  as  the  agency  position  on  an  issue  or  is  used  by  the  agency  in  its  dealings 
with  the  public.")  (citing  Coastal  Stores  Gas  Carp,  v  Dep' t  of  Energy ,  617  F,2d  854, 866  (D.C.  Cir.  1980)). 

TheSECs  decision  to  not  pursue  action  against  Tesla  Motors,  Inc.  is  similarly  a  reflection  of  an  adopted  agency 
policy,  is  not  "p re-decisional"  under  the  case  law,  and  should  he  disclosed. 

4.  THE  "ATTORNEY  WORK  PRODUCT”  PRONG  OF  EXEMPTION  (B)(5)  HAS  LIMITATIONS  RECOGNIZED  BY 
COURTS  AND  DOES  NOT  JUSTIFY  WHOLESALE  SECRECY  AND  THE  DOCUMENTS  SOUGHT  IK  THIS  APPEAL 
SHOULD  BE  SEGREGATED  AND  DISCLOSED. 

The  cases  cited  above  teach  us  that  documents  resulting  in  or  relied  upon  in  an  agency  decision  are  not 
"predecisional"  within  the  meaning  of  the  "deliberative  privilege"  prong  of  Exemption  (b)(5).  It  has  also  been 
held  that  the  "attorney  work  product"  prong  of  Exemption  (b)(5)  is  coextensive  with  Fed.  R.  Civ.  P.  26,  See, 
f-ed.  Open  Mkt.  Comm,  of  Fed.  Reserve  Sys.  v.  Merritt,  443  U.S.  340  (1979).  In  Hickman  v.  Taylor ,  329  U.S.  495 
(1957)  the  Supreme  Court  outlined  the  seminal  distinction  between  what  was  clearly  privileged  (the  attorney's 
pure  mental  impressions,  thought  process  and  confidential  strategizing)  as  opposed  to  raw  facts,  which  are 
not  privileged  from  discovery: 

Where  relevant  and  non-privileged  facts  remain  hidden  in  an  attorney's  file  and  where  production  of 
those  fads  is  essential  to  the  preparation  of  one's  case,  discovery  may  properly  be  had.  Such  written 
statements  and  documents  might,  under  certain  circumstances,  be  admissible  in  evidence  or  give 
clues  as  to  the  existence  or  location  of  relevant  facts. 

Id  at  512. 

Applying  the  fad/legal  opinion  distinction  in  the  context  of  Exemption  (b)(5),  the  Supreme  Court  has  held  in 
the  FOIA  context  that  fadual  aspects  severable  from  the  private  remainders  of  the  document  should  be 
produced: 

Virtually  all  of  the  courts  that  have  thus  far  applied  Exemption  5  have  recognized  that  it  requires 
different  treatment  for  materials  reflecting  deliberative  or  policy-making  processes  on  the  one  hand, 
and  purely  factual,  investigative  matters  on  the  other. 

f.P.A  v.  Mink,  410  U.S.  at  89,  90.  See  also.  In  re  Sealed  Case,  121  F.3d  729,  737  {D.C  Cir.  1997}  (denying 
exemption  "unless  the  material  Is  so  inextricably  intertwined  with  the  deliberative  sections  of  documents  that 
its  disclosure  would  inevitably  reveal  the  government's  deliberations.").  Contrast,  Wood  v.  FBI,  432  F.3d  78, 84 
(2nd  Cir.  2005)  (holding  that  because  the  agency  did  not  adopt  or  incorporate  the  recommendation  of 
disputed  documents,  documents  generated  by  legal  staff  would  not  be  disclosed). 

In  addition,  various  Courts  of  Appeal  have  rejected  agencies  attempting  to  shoehorn  a  claim  of  the  attorney 
work  product  privilege  into  Exemption  5  to  assert  a  blanket  privilege,  once  as  in  the  Tesla  Motors,  Inc.  matter, 
the  document  created  by  agency  lawyers  was  acted  upon: 
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Like  the  deliberative  process  privilege,  the  attorney-client  privilege  may  not  be  invoked  to  protect  a 
document  adopted  as,  or  incorporated  by  reference  into,  an  agency's  policy.  In  such  circumstances, 
the  principal  rationale  behind  the  attorney-client  privilege  —  to  promote  open  communication 
between  attorneys  and  their  clients  so  that  fully  informed  legal  advice  may  be  given  —  like  the 
principal  rationale  behind  the  deliberative  process  privilege,  evaporates;  for  once  an  agency  adopts  or 
incorporates  document,  frank  communication  win  not  be  inhibited. 

National  Council  of  La  Rata  v.  Dep't  of  Justice,  411  F,3d  350,  360  (2d  Cir.  2005).  See  also,  Brennan  Ctr.  for 
Justice  at  N.Y.  Univ.  Sch.  of  Law  v.  United  States  Dep't  of  Justice,  697  F,3d  154, 19s  {2d  Cir.  2012);  Niemeier  v. 
Watergate  Spec.  Prosecution  Force,  565  F.2d  967,  974  (7th  Cir,  1977)  ("Where  litigation  is  foreclosed  as  ari 
option  and  the  agency  expressly  chooses  to  make  use  of  legal  memoranda  in  its  final  decision,  this  choice 
eliminates  any  claim  of  attorney  work  product  privilege  for  the  expressly  adopted  document."). 

In  a  recent  case,  the  court  acknowledged  the  challenge  of  analyzing  the  fact/legal  opinion  distinction  with 
regard  to  alleged  attorney  work  product,  and  noted  that  "Exemption  5,  the  work  product  doctrine  has 
important  limits  that  are  noteworthy  for  their  application  in  this  case."  Shapiro  v.  US.  Dep't  of  Justice,  --  F. 
Supp,  2d  —  (D.D.C.  Sept.  18,  2013)  (2013  WL  5229840),  In  that  case,  the  plaintiff  sought  access  to  a  Brief 
Bank  maintained  by  the  Department  of  Justice.  The  court  proceeded  to  break  down  the  contents  of  the  Brief 
Bank,  and  in  relevant  part,  focused  on  the  attorneys’  factual  summaries  of  cases  in  the  Brief  Bank.  Although 
the  agency  claimed  attorney  work  product  privilege  for  these  factual  summaries,  the  court,  mindful  of  the 
purpose  of  FOIA  and  the  guidance  of  Rule  26,  held  that  the  summaries  did  not  fall  within  Exemption  5: 

As  the  defendant  describes  the  summary  documents,  they  merely  summarize  briefs  or  cases  and  key 
issues  identified  in  them.  This  description  does  not  suggest  that  the  summary  documents  reveal  any 
legal  strategy  or  other  case-specific  legal  considerations  that  might  have  implications  for  future 
litigation  if  revealed  to  adversaries.  Instead,  these  summary  documents  appear  to  be  far  more  like  the 
"neutral,  objective  analyses"  found  to  be  unprotected  by  the  work-product  doctrine  in  Coastal  States, 
617  F.2d  at  863 

Id.  at  *13.  See  also,  Swisher  v.  Dep't  of  Air  Force,  660  F.  2d  369, 371  (8th  Cir.  1981)  (noting  with  approval  in 
dicta  that  agency  had  released  "factual  portion"  of  Inspector  General's  report  prior  to  litigation.) 

Similarly,  in  fact  patterns  analogous  to  the  one  at  hand,  courts  elsewhere  have  ruled  for  FOIA  disclosure  of 
memorandum  drafted  by  staff  attorneys.  In  Falcone  v.  Internal  Revenue  Serv.,  479  F.  Supp.  985  (t.D.  Mich. 
1979)  the  plaintiff  sought  a  memorandum  prepared  by  Chief  Counsel  for  the  IRS.  Although  that  case  turned 
largely  or  the  assertion  of  attorney-client  privilege  rather  than  work  product,  the  court  ordered  disclosure 
because: 

j)]t  is  clear  that  the  purpose  of  the  privilege  is  not  to  protect  communications  which  are  statements  of 
policy  and  interpretations  adopted  by  the  agency.  "Under  these  circumstances,  such  documents  'are 
not  the  ideas  and  theories  which  go  into  the  making  of  the  law,  they  are  the  law  itself,  and  as  such 
should  be  made  available  to  the  public. 

Falcone  v.  Internal  Revenue  Serv.,  479  F.  5upp,  at  990,  citing  Niemeier,  supra,  at  574. 
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In  Citizens  for  Responsibility  and  Ethics  in  Washington ,  583  F,  Supp,  2d  145,  157  (O.O. C.  2008)  the  court 
reminded  federal  agencies  that  the  fact  that  a  sought-after  document  was  created  by  an  attorney  is  not  by 
itself  enough  to  overcome  the  public  policy  weighing  that  the  FOIA  requires:  the  attorney-client  privilege  does 
not  give  the  agency  the  ability  "to  withhold  a  document  merely  because  it  is  a  communication  between  the 
agency  and  its  lawyers/’  id  at  158. 5eealso,  Kent  Corp.  v.  NLRB,  530  F,2d  612, 624  (5th  Crr.  1976)  ("Of  course, 
the  fact  that  an  agency  document  was  written  by  a  lawyer  does  not  necessarily  make  it  "work  product."). 

The  Court  of  Appeals  in  Citizens  for  Responsibility  and  Ethics  allowed  the  Exemption  to  stand  for  the  same 
reason  that  in  this  matter,  the  documents  sought  here  ought  to  be  disclosed,  in  that  case,  the  Plaintiff  sought 
memoranda  regarding  legal  advice  about  the  retention  of  records  relating  to  the  "WAVES”  program,  a  Secret 
Service  logging  system  that  tracked  White  House  visitors.  While  reminding  us  that  "the  "work-product  rule 
does  not  extend  to  every  written  document  generated  by  an  attorney  [or]  shield  from  disclosure  everything 
that  a  lawyer  does"  the  Court  rightly  reviewed  the  withheld  documents  arid  determined  that  the  agency  had 
met  its  burden  because  "the  disclosure  of  such  written  communications  wouid  clearly  disclose  the  mental 
impressions  of  NARA’s  General  Council,  including  his  plan  and  legal  theories  concerning  the  transfer  and 
disposition  of  WAVE  records."  Citizens  for  Responsibility  and  Ethics,  583  f.  Supp,  2d  at  158.  (Emphasis  added). 

In  the  Denial  currently  being  appealed  from,  we  take  no  issue  that  it  would  be  within  the  boundaries  of  the 
Exemption  to  withhold  an  attorney's  mental  impressions  of  a  witness'  statement,  or  the  credibility  of  that 
witness.  Similarly,  any  conjecture  on  the  part  of  an  attorney,  ruminations  about  the  likelihood  of  success, 
specific  advice  about  litigation,  legal  analysis  of  specific  causes  of  action  and  their  constituent  elements, 
predictions  of  political  or  public  relations  reaction  from  any  action  or  non-action,  the  opinions  of  experts  or 
consultants  and  the  like  are  all  within  the  Exemption. 

But  on  information  and  belief,  the  documents  sought  here  are  instead  iaden  with  discrete  and  easily 
segregate  factual  information  that  does  not  reflect  the  SEC  attorney's  "mental  impressions."  There  is  no 
colorable  argument  that  the  disclosure  of  these  documents  will  endanger  or  otherwise  jeooardiie  the  ability 

of  staff  attorneys  to  gather  facts  and  make  future  determinations. 

In  fact,  it  is  worth  noting  that  in  at  least  three  other  recent  instances  -  which  we  believe  would  be  relevant  to 
litigation  on  this  matter  -  the  SEC  has  released  full  and  unredacted  copies  of  Case  Closing  Memoranda  when  it 
was  to  the  Agency's  public  relations  advantage  to  do  so.  This  may  very  well  be  the  sine  qua  non  ot  an  agency 
acting  in  an  arbitrary  and  capricious  manner  with  regard  to  its  obligations  under  Federal  law,  and  respectfully, 
submit  that  the  Agency  would  have  a  difficult  time  convincing  a  District  Court  that  the  definition  of  attorney 
work  product  privilege  is  entirely  dependent  upon  whether  the  documents  in  question  make  the  SEC  look 
good  or  bad. 

The  point  of  raising  this  fact  is  not  to  claim  that  the  SEC  has  "waived"  its  attorney-privilege  across  the  board. 
Such  a  characterization  is  3  red  herring.  Rather,  it  is  obvious  that  there  is  little  question  that  the  SEC  has  the 
shown  it  has  the  experience  and  wherewithal  to  make  the  separation  between  recitation  of  dsclosable  fact 
and  privileged  attorney's  theories,  ruminations  and  advice. 

It  is  our  opinion  that  to  the  extent  that  the  documents  sought  here  contain  pure  factual  elements  such  as 
historical  facts  about  the  company's  Structure  and/or  leadership,  statements  made  by  witnesses,  activities  and 
transactions  of  the  company,  practices  in  which  the  company  had  been  engaged,  descriptions  of  those  acts 


5/17/2016 


7 of  8|  P  a  g  e 


Addendum  -J.  Gavin  Freedom  of  Information  Act  Appeal  -  "BS-Related" 
Registrant  on  Which  Records  Were  Sought:  Tesla  Motors,  Inc. 

SEC  FOIA  #:  16-00379-T 


and  the  time  periods  in  which  such  acts  transpired,  admissions  or  denials  from  the  company,  such  elements 
aresegregableand  must  be  disclosed. 

We  do  not  seek  any  information  that  would  jeopardize  the  ability  of  the  Securities  and  Exchange  Commission 
to  carry  out  its  mission  of  ensuring  a  level  playing  field  for  the  investing  public.  Nor  do  we  seek  documents  that 
would  somehow  "tip  off'  orotherwise  warn  potential  wrongdoers  that  they  are  under  investigation 3 

5.  CONCLUSION 

The  law  is  clear  that  FOIA  exemptions  are  to  be  narrowly  construed,  that  "blanket  secrecy"  is  the  exception  - 
not  the  rule  -  regarding  FOIA  disclosures,  and  in  the  case  of  Exemption  (b)(5),  the  agency  has  the  obligation  to 
review  the  documents,  and  make  a  good  faith  effort  to  segregate  factual  assertions  (which  must  be  disclosed) 
from  any  genuine  deliberative  discussion  or  attorney  thought  processes  and  legal  analysis  (which  may  be 
properly  withheld). 

Because  the  Agency  has  failed  to  identify  and/or  disclose  the  entire  range  of  responsive  documents,  and 
because  on  information  and  belief  those  documents  are  no  longer  ''pre-decbional'  under  case  law,  and 
because  factual  dements  may  fall  outside  of  the  Exemption  claimed  as  ''attorney  work  product,"  the  SEC  has 
failed  to  meet  its  obligation  underthe  FOIA 


With  the  exception  of  a  footnote  appearing  below, 
The  remainder  of  this  page  intentionally  left  blank. 


3  Similarly,  we  have  no  interest  in  any  exempt  private  information  about  individuals,  such  as  the  identity  of 
confidential  informants,  bank  account  numbers,  or  home  addresses. 

§  of  8 1 P  a  g  e 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 
WASHINGTON,  D,C*  20540 


OFFICE  OF  THE 
GENERAL  COUNSEL 

Stop  9612  July  27, 2016 

J.  Patrick  Gavin 
Probes  Reporter 
P.O.  Box  47331 
Plymouth,  MN  55447 

Re:  Appeal,  Freedom  of  Information  Act  Request  Nos.  16-00379-T,  designated  on 

appeal  as  No.  1 6-004 13-APPS 

Dear  Mr.  Gavin: 

This  responds  to  your  Freedom  of  Information  Act  (FOIA)  appeal  of  the  FOIA  Officer’s 
decision  concerning  your  October  22,  2015  FOIA  request  for  certain  investigative  records 
concerning  Tesla  Motors,  Inc.  that  the  Commission  obtained  or  generated  since  October  21, 2013. 
By  letter  dated  March  3,  2016,  the  FOIA  Office  granted  your  request  in  part.  The  FOIA  Officer 
released  to  a  one-page  record  in  its  entirety.  The  FOIA  Officer  also  withheld  eighteen  pages  of 
records  in  their  entirety  pursuant  to  5  U.S.C.  §  552(b)(5).  These  records  consist  of  a  case  closing 
recommendation  and  two  matter  detail  reports  containing  opening  and  closing  narratives. 

On  May  17,  2016,  you  filed  this  FOIA  appeal.  You  contend  that  the  FOIA  Officer 
incorrectly  asserted  FOIA  Exemption  5  to  withhold  the  case  closing  recommendation  and  matter 
detail  reports,  and  question,  among  other  things,  the  adequacy  of  the  search.  I  have  considered  your 
appeal  and  it  is  granted  in  part. 

A.  A  reasonable  search  was  not  conducted. 

On  appeal,  you  assert  that  an  incomplete  search  was  conducted  because  all  of  the  categories 
of  records  sought  in  your  request  were  not  “acknowledged  or  identified  in  this  matter”  by  the  FOIA 
Officer,  although  similar  documents  were  identified  in  FOIA  Office  responses  to  other  requests  for 
similar  documents.  The  FOIA  only  requires  that  an  agency  provide  a  reasonable  estimate  of  the 
quantity  of  records  being  withheld,  not  a  description  of  such  records."  In  her  determination,  the 


!  The  requested  records  were  described  as:  (1)  correspondence  sent  to  and/or  received  from  the  registrant;  (2) 
correspondence  sent  to  and/or  received  by  third  parties  related  to  the  registrant;  (3)  wells  notices; 

(4)  subpoenas;  (5)  orders  of  formal  investigation  and  any  supplemental  orders;  and  (6)  opening  and  closing 
reports  and  recommendations,  including  “case  closing  recommendation,”  “matter  under  inquiry  summary,’ 
“investigation  summary,”  and/or  similar  documents  and/or  reports. 

2  5  U.S.C.  §  552(a)(6XF);  see  also  Mobley  v.  Dep't  of  Justice,  845  F.  Supp.2d  120,  123-24  (D.D.C.  2012) 
(“The  plain  text  of  the  statute  does  not  require  agencies  to  provide  a  list  of  withheld  documents,  but  only  to 
make  a  reasonable  effort  to  estimate  the  volume  of  the  documents  withheld.”);  Sakamoto  v.  EPA,  443  F . 
Supp.2d  1 1 82,  1 1 89  (N.D.  Cal.  2006)  (at  the  administrative  level,  agencies  are  not  required  to  provide  an 


FOIA  Officer  informed  you  of  the  total  number  of  withheld  pages.  Thus,  1  find  the  FOIA  Officer’s 
response  consistent  with  the  requirements  under  the  FOIA, 

The  FOIA  requires  agencies  to  conduct  a  reasonable  search  for  records  responsive  to  a 
request/  A  reasonable  search  is  one  that  is  calculated  to  locate  responsive  documents/  The 
question  raised  by  a  challenge  to  the  adequacy  of  a  search  is  “whether  the  search  was  reasonably 
calculated  to  discover  the  requested  documents,  not  whether  it  actually  uncovered  every  document 
extant.”5  “[T]he  adequacy  of  a  FOIA  search  is  generally  determined  not  by  the  fruits  of  the  search, 
but  by  the  appropriateness  of  the  methods  used  to  carry  out  the  search.”6  Further,  “there  is  no 
requirement  that  an  agency  search  every  record  system.”7  An  agency  meets  its  duty  by  searching 
those  available  indices  that  are  reasonably  likely  to  have  references  to  the  requested  documents  if 

*  ft 

they  exist. 

In  responding  to  your  request,  FOIA  Office  staff  reviewed  computer  indices  for 
investigations  and  contacted  Commission  staff  that  performed  enforcement  functions  relevant  to  the 
registrant  for  which  you  seek  records.  However,  in  reviewing  this  matter,  one  additional  responsive 
record  has  been  identified  -  a  termination  letter  sent  to  counsel  for  Tesla  Motors.  This  record  is 
released  to  you,  in  part,  with  names  and  personal  identifying  information  withheld  pursuant  to 
FOIA  Exemption  7(C)/  I  have  confirmed  that  no  additional  responsive  records  were  generated  or 
obtained  during  the  time  period  specified  in  your  request. 

13.  Exemption  5  applies  to  the  case  dosing  recommendation  and  matter  detail  reports. 

The  case  closing  recommendation  and  matter  detail  reports  were  withheld  under 
Exemption  5.  The  FOIA  Officer  asserted  the  deliberative  process  and  attorney-client  privileges  and 
the  attorney  work-product  doctrine  embodied  within  Exemption  5  to  withhold  these  records.  11  You 


index  of  documents  that  are  being  withheld), 

■'  See  Ogelsby  v.  Dep  7  of  the  Army ,  920  F.2d  57,  68  (D.C.  Cir.  1 990). 

4  See  Weis  berg  v.  Dep' 7  of Justice,  705  F.2d  1344.  1351  (D.C,  Cir.  1983);  Steinberg  V.  Dep  7  of Justice, 

23  F.3d  548,  551  (D.C.  Cir.  1994). 

5  SafeCard Services,  Inc.  v.  SEC,  926  F.2d  1 197,  1202  (D.C.  Cir.  1991). 

6  Jennings  v.  Dep’t  of  Justice,  230  F.  App’x  1,  1  (D.C.  Cir.  2007)  (quoting  Iturralde  v.  Comptroller  of  the 
Currency,  315  F.3d  31 1,  315  (D.C.  Cir.  2003)). 

7  Oglesby ,  920  F.2d  at  68. 

s  Biberman  v.  FBI ,  528  F.  Supp.  1 140, 1 145  (S.D.N.Y.  1982);  Marks  v.  Dep’t  of  Justice,  578  F. 2d  261,  263 
(9th  Cir.  1978). 

9  FOIA  Exemption  7(C)  authorizes  the  withholding  of  records  compiled  for  law  enforcement  purposes  if 
disclosure  “could  reasonably  be  expected  to  constitute  an  unwarranted  invasion  of  personal  privacy.”  5 
U.S.C,  §  552(b)(7)(C). 

!0  Courts  have  construed  Exemption  5  to  protect  those  documents  that  would  normally  be  privileged  in  the 
civil  discovery  context  and  to  incorporate  all  civil  discovery  privileges,  including  the  deliberative  process 
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argue  that  “the  deliberative  process  privilege  does  not  protect  documents  in  their  entirety”  and  that 
there  should  be  information  that  could  be  segregated  and  released.  You  contend  that  any  document 
reflecting  a  recommendation  cannot  be  pre-decisional  “[o]nce  an  agency  adopts  the 
recommendation  contained  in  the  document.”  You  further  argue  that  there  must  be  “segregable 
factual  information  that  does  not  reflect  the  SEC  attorney’s  ‘mental  impressions,’”  or  their  work 
product,  that  in  your  view  should  be  disclosed. 

Under  Exemption  5,  intra-  and  inter-agency  memoranda  that  reflect  deliberations  amongst 
agency  personnel  or  between  agencies  may  be  withheld.  Such  deliberative  materials  are  protected 
from  public  release  so  that  agency  staff  may  freely  engage  in  the  candid,  frank  and  open  interchange 
of  ideas  critical  to  decision  making  as  well  as  preventing  confusion  in  the  public  as  to  the  basis  for  a 
decision."  Information  withheld  under  the  privilege  must  be  both  pre-decisional  (“antecedent  to 
the  adoption  of  an  agency  policy”)  and  deliberative  (“a  direct  part  of  the  deliberative  process  in  that 
it  makes  recommendations  or  expresses  opinions  on  legal  or  policy  matters”).12 

Because  staff  created  the  case  closing  recommendation  and  matter  detail  reports,  and  they 
have  been  maintained  in  a  non-public  file,  the  threshold  requirement  to  be  “intra-agency”  is  met.  A 
pre-decisional  document  is  one  designed  to  assist  agency  decision  makers  in  arriving  at  their 
decisions  and  which  contains  the  opinions  of  the  writer  rather  than  the  policy  of  the  agency.  In 
demonstrating  a  document  is  pre-decisional,  it  suffices  to  establish  “what  deliberative  process  is 
involved,  and  the  role  played  by  the  document  in  issue  in  the  course  of  that  process.”  The 
document  must  also  reflect  recommendations  or  express  opinions  on  matters  facing  the  agency. 

The  deliberative  process  privilege  generally  covers  drafts,  recommendations,  proposals, 
suggestions,  discussions  and  other  subjective  documents  that  reflect  the  consultative  process. 

In  this  case,  the  authors  of  the  case  closing  recommendation  and  matter  detail  reports  did  not 
have  decision-making  authority.  The  case  closing  recommendation  and  matter  detail  reports 
contain  the  authors’  opinions,  evaluative  commentary,  and  analysis  of  the  evidence  obtained  during 


privilege  and  the  attorney  work-product  doctrine.  See,  e.g.,  NLRB  v.  Sears,  Roebuck  &  Co.,  42!  U.S,  132, 
149  (1975);  FTC  v.  Grolier,  Inc.,  462  U.S.  19, 26  (1983);  Burka  v.  Dep  'I  of  Health  and  Human  Services,  87 
F.3d  508,  516  (D.C.  Cir.  1996)  (noting  that  FOIA  “incorporates  *  *  *  generally  recognized  civil  discovery 
protections”);  Martin  v.  Office  of  the  Special  Counsel,  819  F,2d  1181,  1185  (D.C.  Cir.  1987)  (statutory 
language  “unequivocally”  incorporates  “all  civil  discovery  rules  into  FOIA  [Exemption  5]”). 

1 1  See,  e.g.,  Sears,  42 1  U.S.  at  1 50-5 1 ;  City  of  Virginia  Beach  v.  Dep ‘t  of  Commerce,  995  F.2d  1247,  1252- 
53  (4th  Cir.  1993). 

12  Jordan  v.  Dep’ t  of  Justice,  591  F.2d  753,  774  (D.C.  Cir.  1978). 

13  Formaldehyde  Inst.  v.  HHA,  889  F.2d  1118,  1120  (D.C.  Cir.  1989)  (material  is  pre-decisional  when  it  is 
part  of  the  process  leading  to  a  decision  on  an  issue). 

14  Coastal  States  v.  Dep’t  of  Energy,  617  F.2d  854,  866  (D.C.  Cir.  1980). 

15  Mapotherv.  Dep’t  of  Justice,  3  F.3d  1533,  1537  (D.C.  Cir.  1993). 

16  Coastal  States,  617  F.2d  at  866. 
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the  course  of  their  investigation.  That  information  was  included  to  assist  the  decision  maker  in 
deciding  the  appropriateness  of  continuing  or  ending  the  investigation.  The  case  closing 
recommendation  and  matter  detail  reports  preceded  and  informed  any  decision,  and  so  reflect  the 
consultative  give-and-take  between  agency  personnel.  Nor  did  the  decision  maker  adopt  or 
incorporate  case  closing  recommendation  and  matter  detail  reports  into  his  decision.  Accordingly, 
the  case  closing  recommendation  and  matter  detail  reports  are  both  pre-dccisional  and  deliberative, 
and  their  disclosure  would  compromise  the  Commission’s  decision-making  and  consultative 
processes. 

Exemption  5  also  protects  records  prepared  in  anticipation  of  litigation  under  the  attorney 
work-product  doctrine.18  Commission  attorneys  created  the  case  closing  recommendation  and 
matter  detail  reports  in  the  course  of  an  investigation.  As  Commission  investigations  are  conducted 
with  an  eye  towards  litigation,  the  case  closing  recommendation  and  matter  detail  reports  include 
information  subject  to  the  attorney  work-product  doctrine.19  Releasing  these  records  would  permit 
probing  into  the  mental  processes  of  the  attorney  authors.  Further,  portions  of  the  case  closing 
recommendation  and  matter  detail  reports  reflect  confidential  communications  from  Commission 
attorneys  to  their  client.20  Thus,  I  find  that  the  FOIA  Officer  properly  asserted  FOIA  Exemption  5 


17  The  case  closing  recommendation  and  narratives  have  no  “operative  effect”  as  the  decision  maker  is  not 
obligated  to  adopt  the  recommendations  or  reasoning  contained  therein,  and  so  cannot  be  characterized  as  a 
“final  opinion.”  Nor  is  there  any  evidence  that  any  recommendations  were  adopted  or  incorporated  into  the 
decision.  See,  e.g.,  Renegotiation  Board  v.  Grumman  Aircraft  Engineering  Corp.,  421  U.S.  168,  176-77 
(1975)  (decision  maker  not  bound  by  any  prior  recommendations  and  was  free  to  reject  the  proposed 
conclusion  or  to  accept  it  based  on  reasons  other  than  those  set  forth  by  staff).  In  fact,  some  agency 
decisions  may  simply  not  have  any  accompanying  rationale  as  FOIA  does  not  require  agencies  to  write 
opinions  about  their  decisions.  Id.  at  191. 

Where  a  decision  maker,  “having  reviewed  a  subordinate’s  non-binding  recommendation,  makes  a  ‘yes  or 
no’  determination  without  providing  any  reasoning  at  all,  a  court  may  not  infer  that  the  agency  is  relying  on 
the  reasoning  contained  in  the  subordinate’s  report.”  National  Council  of  La  Rasa  v.  Dep '( of  Justice,  41 1 
F.3d  350,  359  (2nd  Cir.  2005);  Afshar  v.  Dep’t  of  State,  702  F.2d  1 125,  1 143  n.  22  (D.C.  Cir.  1983)  (noting 
that  “[i]f  the  agency  merely  carried  out  the  recommended  decision  without  explaining  its  decision  in  writing, 
we  could  not  be  sure  that  the  memoranda  accurately  reflected  the  decision-maker’s  thinking).  Further,  a 
“failure”  to  provide  evidence  that  an  agency  decision-maker  “adopted  the  reasoning  [of  a  memorandum] 

*  *  *  is  fatal”  to  an  adoption  finding.  Wood  v.  FBI,  432  F.3d  78,  84  (2nd  Cir.  2005). 

18  See  Schiller  v.  NLRB,  964  F.2d  1205,  1208  (D.C.  Cir,  1992)  (work  product  protection  extends  to 
documents  prepared  in  anticipation  of  litigation). 

19  SafeCard,  926  F.2d  at  1202  (Exemption  5’s  work-product  privilege  attaches  to  records  of  law  enforcement 
investigation  when  the  investigation  is  “based  upon  a  specific  wrongdoing  and  reprcsent[s]  an  attempt  to 
gamer  evidence  and  build  a  case  against  the  suspected  wrongdoer”);  Gavin  v.  SEC,  No.  04-4522,  2007  WL 
2454156  at  *9  (D.  Minn.  Aug.  23, 2007)  (upholding  use  of  privilege  to  protect  documents  created  as  part  of 
investigation  into  possible  violations  of  securities  laws). 

20  See  Mead  Data  Cent.  v.  Dep ‘t  of  the  Air  Force,  566  F.2d  242,  252  (D.C.  Cir.  1977)  (Exemption  5  applies 
to  confidential  communications  between  an  attorney  and  his  client  relating  to  a  legal  matter  for  which  the 
client  sought  professional  advice);  W&T  Offshore,  Inc.  v.  Dep’t  of  Commerce,  No.  03-2285, 2004  WL 

211 541 8  at  *4  (E.D.  La.  Sept.  23, 2004  (applying  the  attorney-client  privilege  to  documents  reflecting 
communications  between  agency  employees  and  agency  counsel). 
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to  withhold  the  case  closing  recommendation  and  matter  detail  reports  in  their  entirety. 

You  assert  that  under  Exemption  5,  any  factual  information  must  be  segregated  and  released. 
However,  in  the  FOIA  context,  “[i]f  a  document  is  fully  protected  as  work  product,  then 
segregability  is  not  required”21  “Although  work  product  protection  may  be  overcome  for  cause  in 
civil  cases  . .  .  any  materials  disclosed  for  cause  are  not  ‘routinely’  or  ‘normally’  discoverable  and, 
for  that  reason,  are  exempt  under  FOIA.”22  As  such  information  is  not  routinely  subject  to 
disclosure  in  litigation,  these  records  are  exempt  in  full  under  Exemption  5. 23 

C.  Release  of  similar  records  does  not  waive  exemptions  for  other  records. 

Finally,  you  assert  that  in  response  to  some  other  unspecified  requests,  the  FOIA  Office 
released,  without  redaction,  case  closing  memoranda  or  other  similar  records.  In  light  of  such 
asserted  prior  releases,  you  suggest  that  the  release  of  similar  documents,  if  it  occurred,  waives  the 
agency’s  ability  to  assert  an  exemption  for  other  similar  documents,  and  so,  if  similar  documents 
were  withheld  in  this  case,  they  should  be  released. 

Agencies  may  generally  make  “discretionary  disclosures”  of  exempt  information  if  they  are 
not  otherwise  prohibited  from  releasing  the  information.24  However,  a  prior  discretionary  (or 
inadvertent)  disclosure  does  not  prevent  an  agency  from  protecting  other,  similar  documents.  In  no 
case  has  the  “release  of  certain  documents  waived  the  exemption  as  to  other  documents.  On  the 
contrary,  [courts]  generally  have  found  that  the  release  of  certain  documents  waives  FOIA 
exemptions  only  for  those  documents  released.”25  Thus,  there  is  no  waiver  of  an  exemption  simply 


21  Judicial  Watch,  Inc.  v.  Dep't  of  Justice,  432  F.3d  366, 371  (D.C.  Cir.  2005). 

22  Williams  &  Connolly  v.  SEC,  662  F.3d  1240,  1243  (D.C.  Cir.  201 1). 

23  The  standard  under  FOIA  Exemption  5  is  whether  documents  would  “routinely  be  disclosed”  in  private 
litigation.  Sears ,  at  143  n.  10,  149  n.  16;  Swisher  v.  Dep  V  of  the  Air  Force,  660  F.2d  369,  37 1  (8th  Cir.  1981) 
(“f  l]f  showing  of  exceptional  need  is  necessary  for  disclosure  in  civil  litigation,  then  it  is  not  routinely 
discoverable  and  the  material  remains  protected  by  Exemption  5.”);  Grolier,  462  U.S,  at  27  (a  protected 
document  cannot  be  said  to  be  subject  to  ‘routine’  disclosure);  Judicial  Watch,  Inc.  v.  Dep  7  of  Justice,  800  F. 
Supp.2d  202,  211  n.  7  (D.D.C.  201 1)  (distinction  between  “fact”  work  product  and  “opinion”  work  product 
does  not  apply  in  FOIA  context  since  Exemption  5  protection  extends  to  both). 

24  Bartholdi  Cable  Co.  v.  FCC,  1 14  F.3d  274,  282  (D.C.  Cir.  1997)  (stating  that  “FOlA’s  exemptions  simply 
permit,  but  do  not  require,  an  agency  to  withhold  exempted  information”);  CNA  Fin.  Corp.  v.  Donovan,  830 
F.2d  1132,  1 134  n.l  (D.C.  Cir.  1987)  (explaining  that  agency’s  FOIA  disclosure  decision  can  “be  grounded 
either  in  its  view  that  none  of  the  FOIA  exemptions  applies,  and  thus  that  disclosure  is  mandatory,  or  in  its 
belief  that  release  is  justified  in  the  exercise  of  its  discretion,  even  though  the  data  fall  within  one  or  more  of 
the  statutory  exemptions”). 

2i  Mobil  Oil  Corp.  v.  EPA,  879  F.2d  698,  701  (9th  Cir.  1989);  Salisbury  v.  U.S.,  690  F.2d  966,  971  (D.C.  Cir. 
1982)  (“[Disclosure  of  a  similar  type  of  information  in  a  different  case  does  not  mean  that  the  agency  must 
make  its  disclosure  in  every  case.”);  Stein  v.  Dep 't  of  Justice,  662  F.2d  1245,  1259  (7th  Cir.  1981)  (holding 
that  exercise  of  discretion  should  waive  no  right  to  withhold  records  of  “similar  nature”);  Cir.  for  Int  7 
Environmental  Lawv.  Office  of  U.S.  Trade  Rep.,  505  F.  Supp.2d  150,  158-59  (D.D.C.  2007)  (holding  that 
prior  disclosure  of  “similar  information  does  not  suffice”  as  waiver);  Enviro  Tech  Int 'I  Inc.  v.  EPA ,  No.  02- 
C-4650,  slip  op.  at  15  (N.D.  Ill.  Mar.  II,  2003)  (stating  that  “courts  have  refused  to  find  that  the 


5 


♦  26 

because  an  agency  has  released  “information  similar  to  that  requested”  in  the  past." 

*  *  * 

You  have  the  right  to  seek  judicial  review  of  my  determination  by  filing  a  complaint  in  the 
United  States  District  Court  for  the  District  of  Columbia  or  in  the  district  where  you  reside  or  have 
your  principal  place  of  business.27  Voluntary  mediation  services  as  a  non-exclusive  alternative  to 
litigation  are  also  available  through  the  National  Archives  and  Records  Administration’s  Office  of 
Government  Information  Services  (OGIS).  For  more  information,  please  visit 
www.archives.gov/ogis  or  contact  OGIS  at  ogis@nara.gov  or  1-877-684-6448.  If  you  have  any 
questions  concerning  my  determination,  please  contact  Mark  Tallarico,  Senior  Counsel,  at  202-551- 
5132. 


For  the  Commission 


by  delegated  authority, 


1  uy  ucicgai 

(C mr 


Richard  M.  Humes 
Associate  General  Counsel 


discretionary  disclosure  of  a  document  effectuates  a  waiver  of  other  related  documents”);  Students  against 
Genocide  v.  Dep’t  of  State,  50  F.  Supp.2d  20,  24-25  (D.D.C.  1999)  (stating  that  “in  a  series  of  decisions,  this 
Circuit”  has  held  that  “agencies  lose  FOIA  exemptions  only  when  they  officially  release  information  or  when 
the  exact  information  is  otherwise  in  the  public  domain”);  Schiller  v.  NLRB,  No,  87-1 176,  slip  op.  at  7 
(D.D.C.  July  10,  1990)  (“Discretionary  release  of  a  document  pertains  to  that  document  alone,  regardless  of 
whether  similar  documents  exist”),  rev ’d  on  other  grounds,  964  F.2d  1205  (D.C.  Ctr.  1992). 

26  Army  Times  v.  Dep’t  of  the  Air  Force,  998  F.2d  1067,  1068  (D.C.  Cir.  1993);  Mobil  Oil,  879  F.2d  at  701 
(general  rule  of  non-waiver  through  discretionary  release  supported  by  sound  policy  considerations);  Stone  v. 
FBI,  727  F,  Supp.  662,  669  (D.D.C.  1990)  (reasoning  that  agencies  should  be  free  to  make  “voluntary” 
disclosures  without  concern  that  they  “could  come  back  to  haunt”  them  in  other  cases). 

21  See  5  U.S.C.  §  552(aX4)(B), 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 
NEW  YORK  REGIONAL  OFFICE 

200  Vesey  Sired 
Room  400 

NEW  YORK,  NY  IQ28MOZ2 


December  12,  2013 
Via  Electronic  Mail 
Bradley  J.  Bondi 

Cadwalader,  Wickersham  &  Tail  LLP 
700  Sixth  Street,  N.W 
Washington,  DC  20001 

Re:  In  the  Matter  of  Trading  in  the  Securities  of  Tesla  Motors,  Inc.  (NY-8928) 

Dear  Brad: 

We  have  concluded  the  investigation  as  to  your  client,  Tesla  Motors,  Inc.  Based  on  the 
information  we  have  as  of  this  date,  we  do  not  intend  to  recommend  an  enforcement  action  by 
the  Commission  against  Tesla  Motors,  Inc.  We  are  providing  this  notice  under  the  guidelines  set 
out  in  the  Final  paragraph  of  Securities  Act  Release  No.  5310,  which  states  in  part  that  the  notice 
“must  in  no  way  be  construed  as  indicating  that  the  party  has  been  exonerated  or  that  no  action 
may  ultimately  result  from  the  staff  s  investigation.”  (The  full  text  of  Release  No.  5310  can  be 
found  at:  http://wwxv.sec. izov/divisions/entbrce/wells-release. pdf.) 

If  you  have  any  questions  concerning  this  matter,  you  may  at 


Very  truly  yours. 


* 

foia@seqirobes.com 

763-595-0900 

July  01, 2016 


General  Counsel  Office  of  FOIA  and  Privacy  Act  Operations 

US-  Securities  and  Exchange  Commission  U.S.  Securities  and  Exchange  Commission 

100  F  Street  NE  100  F  Street  ME 

Mail  Stop  9612  Mail  Stop  5100 

Washington,  D.C  20549  Washington,  D+C  20549-5100 

■  SECs  FOIA  Request  Number:  1&-03973T 

■  Registrant  on  which  records  were  sought:  Tesla  Motors,  Inc.  (elk#  0001316605) 

On  or  about  17-May-2016  pursuant  to  5  LL5.CA  5  552  ef  $eq<  (rjThe  Freedom  of  Information  Act",  hereinafter 
referred  to  as  "FOIA"),  we  submitted  the  above-referenced  FOIA  request  (hereinafter  "the  Request"')  which 
was  denied  by  your  office  on  or  about  27-Jun-2016  (hereinafter  "the  Denial" ).  My  legal  arguments  for  this 
appeal  appear  as  an  Addendum  immediately  following  this  cover  letter 

The  Request  sought  copies  of  the  following  records  of  any  investigation(s)  that  dsrectfy  pertain  to  the  conduct, 
disclosures,  and/or  transactions  of  the  registrant  Tesla  Motors,  Inc  for  the  period  two  years  up  to  and 
including  17-May-2016,  the  date  of  the  Request: 

*  Correspondence  sent  to  and/or  received  by  the  registrant; 

*  Correspondence  sent  to  and/or  received  by  third  parties  related  to  the  registrant: 

*  Wells  Notices; 

*  Subpoenas; 

*  Orders  of  Formal  Investigation  as  well  as  any  supplemental  orders;  and, 

*  Opening  and  Closing  Reports,  including  "Case  Closing  Recommendation",  "Matter  Under  Inquiry 
Summary",  ‘Investigation  Summary",  and/or  similar  documents  and/or  reports. 

The  SEC's  Denial  of  this  FOIA  Request  acknowledged  the  existence  of  responsive  documents  but 
declined  to  produce  them,  stating  that,  "We  are  withholding  certain  records  that  may  be  responsive  to 
your  request  under  5  U.S.C.  §  552(b|(7)(A),  17  CFR  §  200. 30(b) (7 )(i).  This  exemption  protects  from 
disclosure  records  compiled  for  law  enforcement  purposes,  the  release  of  which  could  reasonably  be 
expected  to  interfere  with  enforcement  activities." 

Without  waiver  of  other  rights  and  privileges  that  may  be  asserted  should  litigation  become  necessary,  we 
hereby  lodgethis  Appeal 

Please  let  me  know  if  there  is  any  further  information  you  need  to  facilitate  this  appeal  Thank  you  for  your 
time  and  consideration. 

Sincerely, 

/s/J.  Patrick  Gavin 


Attachment:  Addendum  -  Legal  arguments  to  support  this  appeal 


Addendum  -  J.  Gavin  FOIA  Appeal  -  B7A 
Registrant  on  Which  Records  Were  Sought:  Tesla  Motors,  Inc. 
SEC  FOIA  tf  16-03973-T 


First,  the  law  is  clear  that  "blanket  secrecy"  is  the  exception  -  not  the  rule  -  regarding  FOIA  disclosures; 
and  second,  the  law  is  well-settled  that  the  agency  has  the  burden  of  reviewing  the  documents  for 
which  an  exemption  is  claimed  and  certifying  that  disclosure  would  reasonably  -  noX  just  possibly - 
interfere  or  jeopardize  an  investigation. 

1.  THE  DENIAL  IS  OVERBROAD  AND  DOES  NOT  COMPORT  WITH  FOIA'5  PURPOSE  AND  THE  CASE  LAW 
REGARDING  AN  AGENCY'S  DUTY  OF  DISCLOSING  SEGREBABIE  PORTIONS. 

The  Supreme  Court  has  pointed  out  that  FOIA  seeks  "to  pierce  the  veil  of  administrative  secrecy  and  to 
open  agency  action  to  the  light  of  public  scrutiny"  and  while  acknowledging  that  exemptions  to 
disclosure  have  sound  policy  foundations,  such  exemptions  "do  not  obscure  the  basic  policy  that 
disclosure,  not  secrecy,  is  the  dominant  objective  of  the  Act,"  Deportment  of  Air  Force  v.  Rose,  425  U.S. 
352,  361  (1976),: 

Moreover,  the  Supreme  Court  has  reminded  agencies  that  exemptions  " must  be  narrowly  construed 
Id,,  citing  Vaughn  v.  Rosen ,  484  F.  2d  820, 823  (1973)  ("This  court  has  repeatedly  stated  that  these 
exemptions  from  disclosure  must  be  construed  narrowly,  in  such  a  way  as  to  provide  the  maximum 
access  consonant  with  the  overall  purpose  of  the  Act,")  (Emphasis  added). 

Courts  have  found  repeatedly  that  the  "narrowly  construed"  and  "maximum  access"  imperatives  create 
a  duty  of  segregability  upon  the  agency,  and  that  agencies  must  show  that  withheld  documents  contain 
"no  separable  factual  information/1  EPA  v.  Mink ,  410  U.S.  73,  93  (1973). 

The  agency's  segregability  duties  with  regard  to  disclosure  have  been  explained  thusly: 

The  focus  of  the  FOIA  is  information,  not  documents,  and  on  agency  cannot  justify  withholding  an  entire 
document  simply  by  showing  that  it  contains  some  exempt  material.  It  has  long  been  a  rule  in  this  Circuit 
that  non-exempt  portions  of  a  document  must  be  disclosed  unless  they  are  inextricably  intertwined  with 
exempt  portions.  In  1974,  Congress  expressly  incorporated  that  requirement  into  the  FOIA,  which  now 
states  that  ^a]ny  reasonably  segregable  portion  of  a  record  shall  be  provided. ..after  deletion  of  the 
portions  which  are  exempt. 

Mead  Data  Cent ,  Inc .  v.  US.  Dept ,  of  Air  Force,  566  K  2d  242,  260  (DC,  Cir.,  1977).  [Emphasis  added] 
Because  the  SEC  has  a  duty  to  narrowly  construe  any  exemption  and  an  obligation  to  provide  segregable 
portions  of  the  responsive  documents  referred  to  in  the  Denial,  the  SEC  should  reconsider  the  Denial 
and  instead  disclose  portions  of  the  responsive  documents  that  do  not  satisfy  the  exemption 
requirements. 


1  It  bears  notingthatthisiskeepingwithin  the  spirit  and  framework  of  President  Obama  and  Attorney  General 
Holder's  directive  uf  March  19, 2009,  wherein  the  President  and  the  Attorney  General  "strongly  encouraged 
agencies  to  make  discretionary  disclosures  of  information/  and  also  directed  agencies  "not  to  withhold  information 
simply  because  they  may  do  so  legally  and  to  consider  making  partial  disclosures  when  full  disclosures  are  not 
possible  /  See,  http://wwwju.sti  ve.gov/ nip/foicr post/2  Q 1 0foiapos(2  9,  htm 
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Addendum  -  J.  Gavin  FOIA  Appeal  -  B7A 
Registrant  on  Which  Records  Were  Sought:  Tesla  Motors,  Inc, 
SEC  FOIA  #  16-03973-T 


2.  THE  AGENCY  MUST  NARROWLY  CONSTRUE  POTENTIAL  INTERFERENCE  WITH  LAW  ENF0RCMEN7 
OR  INVESTIGATIVE  ACTIVITIES. 

Exemption  7(A)  of  the  Freedom  of  Information  Act  (FOIA),  5  U.5.C.  §  552(b)(7)(A),  permits  ar  agency  to 
withhold  from  public  disclosure  "investigatory  records  compiled  for  law  enforcement  purposes,  but  only 
to  the  extent  that  the  production  of  such  records  would  ...  interfere  with  enforcement  proceedings," 
Campbell  v.  Department  of  Health  &  Human  Services ,  257  F,  2d  256,  257  (D.C.  CJr.  1982)* 

The  SEC  has  failed  to  take  Justice  Ginsburg's  restrictive  Ubu\  only "  into  account* 

In  that  case,  like  here.  Justice  (then  Judge)  Ginsburg  held  that  "to  prevail  under  Fxemption  7(A),  the 
government  must  show,  by  more  than  conclusory  statement,  how  the  particular  kinds  of  investigatory 
records  requested  would  interfere  with  a  pending  enforcement  proceeding."  td.  at  259,  See  also,  OKC 
Corp.  v,  Williams ,  489  F,  Supp,  576  (N.D.  Tx*  1980)  ("it  cannot  be  said  as  a  matter  of  law  that  disclosure 
of  all  types  of  material  in  investigatory  files  would  necessarily  interfere  with  all  types  of  enforcement 
proceedings.");  Coastal  States  Gas  Corp ,  w  Department  of  Energy ,  617  F.2d  854,  861  (D.C.  Cir.,  1980) 
("We  repeat,  once  again,  that  conclusory  assertions  of  privilege  will  not  suffice  to  carry  the 
Government's  burden  of  proof  in  defending  FOIA  cases"). 

The  Supreme  Court  has  explained  that  "(f]oremost  among  the  purposes  of  this  Exemption  was  to 
prevent  'harm  [to]  the  Government's  case  in  court/  **.  by  not  allowing  litigants  'earlier  or  greater  access 
to  agency  Investigatory  files  than  they  would  otherwise  have/'  NLRB  v,  Robbins  Tire  &  Rubber  Co.,  437 
U.5.  214 at  239-40(1978). 

We  do  not  seek  any  documents  that  would  jeopardize  the  ability  of  the  Securities  and  Exchange 
Commission  to  carry  out  its  mission  of  ensuring  a  level  playing  field  for  the  investing  public.  Nor  do  we 
seek  documents  that  would  somehow  "tip  off"  or  otherwise  warn  potential  wrongdoers  that  they  are 
under  investigation.2 

Absent  further  explanation,  there  is  no  reason  to  believe  that  disclosure  of  some  of  the  documents 
sought  in  the  Request  would  impair  the  ability  of  the  agency  to  detect  and  prosecute  wrongdoing.  For 
example,  documents  or  correspondence  already  provided  by  an  investigative  target  to  the  agency  and 
that  in  return  cannot  reasonably  be  said  to  potentially  interfere  with  an  investigation. 

It  is  not  the  metaphysical  possibility  of  interference  that  controls  whether  or  not  the  exemption  applies. 
The  exemption  must  be  asserted  only  upon  common-sense  interpretation  of  the  facts  and  documents  in 
question  to  determine  whether  disclosure  would  reasonably  jeopardize  an  investigation  or  prosecution. 
Surely,  correspondence  between  a  target  and  agency,  and  similar  communications  cannot  be  said  to 
represent  any  such  threat  of  interference. 


z  Similarly,  we  have  no  interest  in  any  private  information  about  individuals,  such  as  bank  account  numbers,  or 
home  addresses. 
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Registrant  on  Which  Records  Were  Sought:  Tesla  Motors,  Inc, 
SEC  F0IA  #  1G-0M73-T 


CONCLUSION 

Because  the  overarching  tenets  of  the  law  require  an  agency  to  meet  its  obligation  of  maximum 
disclosure  by  producing  segregable  portions  of  responsive  documents,  because  the  law  enforcement 
exemption,  like  other  exemptions,  must  be  narrowly  construed,  and  because  that  particular  exemption 
is  subject  to  a  reasonableness  test,  we  respectfully  file  this  Appeal  and  ask  the  Securities  and  Exchange 
Commission  to  reconsider  its  overbroad  Denial,  and  produce  at  the  very  least,  segregated  documents 
pursuant  to  the  Request. 


The  remainder  of  this  page  intentionally  left  blank. 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 
WASHINGTON,  D.C.  20549 


OFFtCE  OF  THE 
GENERAL  COUNSEL 

Stop  9612  July  6,  2016 

J.  Patrick  Gavin 
Probes  Reporter 
P.O.  Box  47331 
Plymouth,  MN  55447 

Re:  Appeal,  Freedom  of  Information  Act  (KOI  A)  Request  No,  1 6-03973-T,  designated 

on  appeal  as  No.  1 6-0051 6-APPS 

Dear  Mr,  Gavin: 

This  responds  to  your  Freedom  of  Information  Act  (FOIA)  appeal  of  the  FOIA  Officer’s 
denial  of  your  May  1 7, 2016  FOIA  request  for  certain  investigative  records  concerning  Tesla 
Motors,  Inc.,  obtained  or  generated  by  the  Commission  since  May  16, 2014.  By  letter  dated  June 
27, 201 6,  the  FOIA  Officer  denied  your  request  pursuant  to  FOIA  Exemption  7(A),  By  letter 
dated  July  1, 2016,  you  filed  the  subject  FOIA  appeal  in  which  you  challenge  the  FOLA  Officer’s 
invocation  of  Exemption  7(A). 1  I  have  reviewed  your  appeal  and  it  is  denied. 

1  have  determined  that  ihe  FOIA  Officer  correctly  asserted  Exemption  7(A). J  There  is  a 
two-step  test  to  determine  whether  information  is  protected  under  Exemption  7(A):  (l)  whether  a 
law  enforcement  proceeding  is  pending  or  prospective,  and  (2)  whether  release  of  information 
about  it  could  reasonably  he  expected  to  cause  some  articulable  harm.3  We  have  confirmed  with 
staff  that  releasing  the  withheld  information  could  reasonably  be  expected  to  interfere  with  on¬ 
going  enforcement  proceedings.4 


The  FOIA  Office  redacted  13  pages  of  internal  documents  pursuant  to  Exemption  b(5).  As  you  do  not  question 
the  redactions  in  the  internal  records  based  on  the  privacy  exemptions,  those  are  affirmed. 

1  Exemption  7(A)  authorises  die  withholding  of  “records  or  information  compiled  for  law  enforcement  purposes,  but 
only  to  the  extent  that  production  of  such  law  enforcement  records  or  information . . ,  could  reasonably  be  expected 
to  interfere  with  enforcement  proceedings."  5  U.S.C.  g  5  52 (by A),  17  C.F.R.  g  200.80(b)(7)(i)- 

!  See,  e.g.,  NLRB  v.  Robbins  Tire  <£  Rubber  Co.,  437  U.S.  214,  224  (1978)  (bolding  that  the  government  must  show 
how  records  “would  interfere  with  a  pending  enforcement  proceeding”);  Juarez  v.  Dep '( of  Justice,  518  FJd  54, 58- 
59  (D  C.  Cir.  2008)  (explaining  that  government  must  show  that  its  ongoing  law  enforcement  proceeding  could  be 
harmed  by  premature  release  of  evidence  or  information). 

4  See  OKC  Corp.  v.  Williams,  489  F.  Supp.  576  (N.D.  Tex.  1980)  (SEC  is  not  required  to  disclose  requested 
materials  directly  tied  to  a  pending  investigation);  National  Public  Radio  v,  Bell,  43 1  F.  Supp,  509,  514-15  (D.D.C. 
1977)  (Congress  intended  that  Exemption  7(A)  would  apply  where  disclosure  may  impede  any  necessary 

investigation  prior  to  court  proceedings);  Robbins  Tire,  437  U.S,  at  232  (Congress 

intended  that  F.xemption  7(A)  would  apply  “whenever  the  Government's  case  in  court ...  would  be  banned  by  the 
premature  release  of  evidence  or  information,”);  Accuracy  in  Media,  Inc.  v,  U.S.  Secret  Service,  C.A.  No.  97-2108, 


Further,  under  Exemption  7(A),  an  agency  may  withhold  records  if  they  come  within 
categories  of  records  whose  disclosure  would  generally  interfere  with  enforcement  proceedings, 
Robbins  Tire ,  437  U.S.  at  236;  see  also  Solar  Sources,  Inc.  v.  United  States ,  142  F.3d  1033, 1038 
(7th  Cir.  1998)  (“the  Government  may  justify  its  withholdings  by  reference  to  generic  categories 
of  documents”).  The  documents  you  seek  come  within  categories  whose  disclosure  would 
generally  interfere  with  enforcement  proceedings. 

Please  be  aware  that  my  decision  to  affirm  the  FOIA  Officer’s  assertion  of  Exemption 
7(A)  should  not  be  construed  as  an  indication  by  the  Commission  or  its  staff  that  any  violations 
of  law  have  occurred  with  respect  to  any  person,  entity,  or  security.  Should  you  have  a 
continuing  interest  in  the  subject  information,  you  may  contact  the  FOIA  Office  within  six 
months  of  the  date  of  this  letter  to  determine  if  the  status  of  the  on-going  law  enforcement 
proceeding  has  changed.  As  Exemption  7(A)  precludes  the  release  of  the  information  at  this 
time,  no  determination  has  been  made  concerning  the  applicability  of  any  other  FOIA 
Exemptions.  The  Commission  reserves  the  right  to  review  the  information  to  assert  any  other 
exemption  when  Exemption  7(A)  is  no  longer  applicable.  See  LeForce  &  McCombs ,  P.C.  v. 
Dept,  of  Health  and  Human  Services ,  Case  No.  Civ-04-176-SH  (E.D.  Okia.  Feb.  3,  2005)  (an 
agency  does  not  waive  the  right  to  invoke  exemptions  by  not  invoking  such  exemption  during 
the  administrative  processing  of  a  FOIA  request). 

You  have  the  right  to  seek  judicial  review  of  my  determination  with  respect  to  Exemption 
7(A)  by  filing  a  complaint  in  the  United  States  District  Court  for  the  District  of  Columbia  or  in 
the  district  where  you  reside  or  have  your  principal  place  of  business.  See  5  U.S.C. 

§  552(a)(4)(B).  Voluntary  mediation  services  as  a  non-exclusive  alternative  to  litigation  are  also 

available  through  the  National  Archives  and  Records  Administration's  (NARA)  Office  of 

Government  information  Services  (OGIS),  For  more  information,  please  visit 

www.  arch  i  ves.gov/ogts  or  contact  OGIS  at  ogis@nara.eor'  or  1  -877-684-6448.  If  you  have  any 

questions  concerning  my  determination,  please  contact  Carin  Cozza,  Senior  Counsel,  at  202-55 1- 

7958. 


For  the  Commission 

by-delegated  authority, 

Richard  M.  Humes 
Associate  General  Counsel 


1998  U,S.  Dist.  Lexis  5798  at  1 1  (D,D.C  April  16,  1998)  (aiTfiimation  that  there  is  an  active  and  on-going 

juvestigatioii  is  cmwgh). 
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Freedom  of  Information  Act  Appeal  -  B7A  and  B5-Re!ated 


RECEIVED  " 
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763*595-0900 


March  10, 2017 


General  Counsel 

U.S.  Securities  and  Exchange  Commission 
100  F  Street  NE 
Mail  Stop  9612 
Washington,  DX.  20549 

»  SECs  FOIA  Request  Number  17-01382-T 
■  Registrant  on  which  records  were  sought: 


Office  of  FOIA  and  Privacy  Act  Operations 
u.s*  Securities  and  Exchange  Commission 
100  F  Street  NE 
Mail  Stop  5100 

Washington,  DX  20549-5100 


Tesla  Motors,  Inc.  (dk#*  0001313605) 


On  or  about  13-Jan-2017  pursuant  to  5  LTSXA.  §  552  etseq.  ("The  Freedom  of  Information  Act",  hereinafter 
referred  to  as  "FOfA"),  we  submitted  the  above-referenced  FOIA  request  (hereinafter  "the  Request")  which 
was  denied  by  your  office  on  or  about  24-Jan-2017  (hereinafter  "the  Denial")- 


The  Request  sought  copies  of  the  Following  records  of  any  Investigation (s)  that  directly  pertain  to  the  conduct, 
disclosures,  and/or  transactions  of  the  registrant  Tesla  Motors,  Inc,  for  the  period  two  years  up  to  and 
including  13-Jan-2017,  the  date  of  the  Request: 


*  Correspondence  sent  to  and/or  received  by  the  registrant; 

*  Correspondence  sent  to  and/or  received  by  third  parties  related  to  the  registrant; 

*  Wells  Notices; 

*  Subpoenas; 

i  Orders  of  Formal  Investigation  as  well  as  any  supplemental  orders;  and, 

*  Opening  and  Closing  Reports,  including  "Case  Closing  Recommendation",  "Matter  Under  Inquiry 
Summary",  *  Investigation  Summary",  and/or  similar  documents  and/or  reports. 

The  SECs  Denial  of  this  FOIA  Request  acknowledged  the  existence  of  responsive  documents  but 
declined  to  produce  them,  stating  that  certain  of  these  records  are  being  withheld,  in  part  or  in  their 
entirety,  pursuant  to  5  U.S.C.  §  552(b)(5),  17  CFR  5200.80(b)(5).  Further,  the  response  stated  these 
records  were  prepared  in  anticipation  of  litigation,  form  an  integral  part  of  the  pre-decisional  process, 
and/or  contain  advice  given  to  the  Commission  or  senior  staff  by  the  Commission's  attorneys.  The  SEC 
claims  they  are  protected  from  release  by  the  attorney  work-product,  deliberative  process  and/or 
attorney-client  privileges  embodied  in  Exemption  5. 

The  SEC's  Denial  of  this  FOIA  Request  further  stated  that,  "We  are  withholding  certain  records  that  may 
be  responsive  to  your  request  under  5  U,$X.  §  552(b)(7)(A),  17  CFR  5  200.8G(b)(7)(i).  This  exemption 
protects  from  disclosure  records  compiled  for  law  enforcement  purposes,  the  release  of  which  could 
reasonably  be  expected  to  interfere  with  enforcement  activities." 

Without  waiver  of  other  rights  and  privileges  that  may  be  asserted  should  litigation  become  necessary,  we 
appeal  the  decision  in  its  totality,  including  but  not  limited  to  the  B5  and  B7A  assertions,  as  well  as  the 
adequacy  of  the  search. 


Addendum*  J.  Gavin  FOIA  Appeal  -  B7A  and  B5-Related 
Registrant  on  Which  Records  Were  Sought:  Tesla  Motors,  Inc. 
SEC  FOIA#  17-01382-T 


With  respect  to  Exemption  5,  we  direct  your  attention  to  the  FOIA  Improvement  Act  of  2016  which  permits 
withholding  "onty  if  the  agency  reasonably  foresees  that  disclosure  would  harm  an  interest  protected  by  an 
exemption"  or  "disclosure  is  prohibited  by  law/'  and  not  just  when  an  exemption  otherwise  technically 
applies.  The  redactions  made  pursuant  to  Exemption  5  are  improper  in  that  there  is  no  reasonably  foreseeable 
harm  that  would  result  from  disclosure.  Further,  the  agency  has  improperly  failed  to  take  reasonable  steps  to 
segregate  and  release  information  not  subject  to  an  exemption.  Some  or  all  of  the  records  being  withheld  do 
not  qualify  for  protection  under  Exemption  5, 

With  regard  to  the  adequacy  of  the  search,  additional  responsive  records  may  be  maintained  in  the 
Commission's  Regional  Office  that  conducted  the  investigation  or  litigation,  at  a  records  management 
company  under  contract  with  the  Commission,  or  at  a  federal  records  center.  I  request  that  a  further  search 
be  conducted  of  these  and  any  other  locations  reasonably  likely  to  contain  Wells  Notices,  correspondence 
with  the  registrant  or  a  third  party  on  their  behalf,  subpoenas,  orders  of  formal  investigations,  supplemental 
order,  and  other  records  that  were  not  located  as  part  of  your  initial  search.  In  addition  tc  conducting  a 
computerized  index  search  of  the  Enforcement  Divisions  files,  the  entire  case  file  should  be  reviewed,  and  a 
further  search  should  be  undertaken  which  is  reasonably  likely  to  locate  the  other  requested  records. 

Please  let  me  know  if  there  is  any  further  information  you  need  to  facilitate  this  appeal.  Thank  you  for  your 
time  and  consideration. 

Sincerely, 

/s/1  PatrickGavin 


3/10/2017 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 
WASHINGTON,  D,C.  20549 

OFFICE  OF  THE 

general  counsel 

Stop  9612  April  11,2017 

J.  Patrick  Gavin 
Probes  Reporter 
P.O.  Box  47331 
Plymouth,  MN  55447 

Re:  Appeal,  Freedom  of  Information  Act  Request  No.  17-01 3  82-T,  designated  on  appeal 

as  No.  17-00274-APPS 

Dear  Mr.  Gavin: 

This  responds  to  your  Freedom  of  Information  Act  (FOIA)  appeal  of  the  FOIA  Officer's 
decision  concerning  your  January  1 3,  201 7  FOIA  request  lor  certain  investigative  records 
concerning  Tesla  Motors,  Inc.  that  the  Commission  obtained  or  generated  since  January  12,  2015. 

By  letter  dated  February  24,  2017,  the  FOIA  Officer  denied  your  request.  The  FOIA  Officer 
withheld  a  twelve-page  matter  detail  report  in  its  entirety  pursuant  to  5  U.S.C.  §  552(b)(5).  The 
FOIA  Officer  also  informed  you  that  she  was  withholding  additional  records  that  may  be  responsive 
to  your  request  pursuant  to  FOIA  Exemption  (b)(7)(A).1 2 

On  March  10,  2017,  you  filed  this  FOIA  appeal  in  which  you  contend  that  the  FOIA  Officer 
incorrectly  asserted  FOIA  Exemptions  5  and  7(A)  to  withhold  the  matter  detail  report  and  other 
responsive  records,  and  question,  among  other  things,  the  adequacy  of  the  search.  I  have  considered 
your  appeal  and  it  is  denied. 

A.  A  reasonable  search  was  conducted. 

You  contend  that  “in  addition  to  conducting  a  computerized  index  search  *  *  *,  the  entire 
case  file  should  be  reviewed,  and  a  further  search  should  be  undertaken  which  is  reasonably  likely 
to  locate  the  other  requested  records.”  The  FOIA  requires  agencies  to  conduct  a  reasonable  search 
for  records  responsive  to  a  request.3  A  reasonable  search  is  one  that  is  calculated  to  locate 


1  The  requested  records  were  described  as:  (1)  correspondence  sent  to  and/or  received  from  the  registrant; 

(2)  correspondence  sent  to  and/or  received  by  third  parties  related  to  the  registrant;  (3)  Weils  notices; 

(4)  subpoenas;  (5)  orders  of  formal  investigation  and  any  supplemental  orders;  and  (6)  opening  and  closing 
reports  and  recommendations,  including  “case  closing  recommendation,”  “matter  under  inquiry  summary,’ 
“investigation  summary,”  and/or  similar  documents  and/or  reports. 

2  The  records  to  which  the  FOIA  Officer  asserted  Exemptions  5  and  7(A)  are  from  different  law  enforcement 
proceedings. 


3  See  Ogelsby  v.  Dep  7  of  the  Army,  920  F.2d  57,  68  (D.C.  Cir.  1 990). 


responsive  documents,4  The  question  raised  by  a  challenge  to  the  adequacy  of  a  search  is  “whether 
the  search  was  reasonably  calculated  to  discover  the  requested  documents,  not  whether  it  actually 
uncovered  every  document. 3,5  “[T]he  adequacy  of  a  FOIA  search  is  generally  determined  not  by  the 
fruits  of  the  search,  but  by  the  appropriateness  of  the  methods  used  to  carry  out  the  search.”6 
Further,  “there  is  no  requirement  that  an  agency  search  every  record  system.”7 

In  responding  to  your  request,  FOIA  Office  staff  reviewed  computer  indices  and 
investigative  files  and  contacted  Commission  staff  that  performed  enforcement  functions  relevant  to 
the  company  for  which  you  seek  records.  Commission  staff  identified  all  responsive  documents 
within  its  closed  investigative  files  that  fell  within  the  scope  of  your  request.  I  have  confirmed  that 
no  additional  responsive  records  were  generated  or  obtained  during  the  time  period  specified  in 
your  request.  Accordingly,  the  search  conducted  was  reasonable  and  adequate. 

B.  Exemption  5  applies  to  the  matter  detail  report. 

The  matter  detail  report  was  withheld  under  Exemption  5,  The  FOIA  Officer  asserted  the 
deliberative  process  and  attorney-client  privileges  and  the  attorney  work-product  doctrine  embodied 
within  Exemption  5  to  withhold  this  record.8  You  argue  that  “the  redactions  made  pursuant  to 
Exemption  5  are  improper  in  that  there  is  no  reasonably  foreseeable  harm  that  would  result  from 
disclosure.”  You  also  contend  the  Commission  “improperly  failed  to  take  reasonable  steps  to 
segregate  and  release  information  not  subject  to  an  exemption”  and  that  “[s]ome  or  all  of  the 
records  being  withheld  do  not  qualify  for  protection  under  Exemption  5.” 

Under  Exemption  5,  intra-  and  inter-agency  memoranda  that  reflect  deliberations  amongst 
agency  personnel  or  between  agencies  may  be  withheld.  Such  deliberative  materials  are  protected 
from  public  release  so  that  agency  staff  may  freely  engage  in  the  candid,  frank  and  open  interchange 
of  ideas  critical  to  decision  making  as  well  as  preventing  confusion  in  the  public  as  to  the  basis  for  a 
decision.9  Information  withheld  under  the  privilege  must  be  both  pre-decisional  (“antecedent  to  the 


4  See  Weisberg  v,  Dep’t  of  Justice,  705  F.2d  1344,  1351  (D.C.  Cir.  1983);  Steinberg  v.  Dep't  of  Justice, 

23  F.3d  548,  551  (D.C.  Cir.  1994). 

5  SafeCard Services,  Inc.  v.  SEC,  926  F,2d  1197,  1202  (D.C.  Cir.  1991). 

6  Jennings  v.  Dep't  of  Justice,  230  F.  App’x  1 ,  1  (D.C.  Cir.  2007)  (quoting  Iturralde  v.  Comptroller  of  the 
Currency,  315  F.3d  311,315  (D.C.  Cir.  2003)). 

7  Oglesby ,  920  F.2d  at  68. 

*  Courts  have  construed  Exemption  5  to  protect  those  documents  that  would  normally  be  privileged  in  the 
civil  discovery  context  and  to  incorporate  all  civil  discovery  privileges,  including  the  deliberative  process 
privilege  and  the  attorney  work-product  doctrine.  See,  e.g.,  NLRB  v.  Sears,  Roebuck  &  Co.,  421  U.S.  132, 
149  (1975);  FTC  v.  Grolier,  Inc.,  462  U.S.  19, 26  (1983);  Burka  v.  Dep 't  of  Health  and  Human  Services,  87 
F,3d  508,  516  (D.C.  Cir.  1996)  (noting  that  FOIA  “incorporates  *  *  *  generally  recognized  civil  discovery 
protections”);  Martin  v.  Office  of  the  Special  Counsel,  819  F.2d  1181,  1185  (D.C.  Cir.  1987)  (statutory 
language  “unequivocally”  incorporates  “all  civil  discovery  rules  into  FOIA  [Exemption  5]”). 

9  See,  e.g.,  Sears,  421  U.S,  at  150-51;  City  of  Virginia  Beach  v,  Dep't  of  Commerce,  995  F.2d  1247, 1252-53 
(4th  Cir.  1993). 
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adoption  of  an  agency  policy”)  and  deliberative  (“a  direct  part  of  the  deliberative  process  in  that  it 
makes  recommendations  or  expresses  opinions  on  legal  or  policy  matters”).10 

Because  staff  created  the  matter  detail  report,  and  it  has  been  maintained  in  a  non-public  file, 
the  threshold  requirement  to  be  “intra-agency”  is  met.  A  pre-decisiona!  document  is  one  designed 
to  assist  agency  decision  makers  in  arriving  at  their  decisions  and  which  contains  the  opinions  of  the 
writer  rather  than  the  policy  of  the  agency.  In  demonstrating  a  document  is  pre-decisional,  it 

suffices  to  establish  “what  deliberative  process  is  involved,  and  the  role  played  by  the  document  in 
issue  in  the  course  of  that  process  2  The  document  must  also  reflect  recommendations  or  express 
opinions  on  matters  facing  the  agency.13  The  deliberative  process  privilege  generally  covers  drafts, 
recommendations,  proposals,  suggestions,  discussions  and  other  subjective  documents  that  reflect 
the  consultative  process,14 

In  this  case,  the  authors  of  the  matter  detail  report  did  not  have  decision-making  authority. 
The  matter  detail  report  contains  the  authors’  opinions,  evaluative  commentary,  and  analysis  of  the 
evidence  obtained  during  the  course  of  their  investigation.  That  information  was  included  to  assist 
the  decision  maker  in  deciding  the  appropriateness  of  continuing  or  ending  the  investigation.  The 
matter  detail  report  preceded  and  informed  any  decision,  and  so  reflects  the  consultative  give-and- 
take  between  agency  personnel.  Nor  did  the  decision  maker  adopt  or  incorporate  the  matter  detail 
report  into  his  decision.15  Accordingly,  the  matter  detail  report  is  both  pre-decisional  and 


10  Jordan  v.  Dep  7  of  Justice,  591  F.2d  753,  774  (D.C.  Cir.  1978). 

11  Formaldehyde  Inst.  v.  HHA,  889  F.2d  1118, 1120  (D.C.  Cir.  1989)  (material  is  pre-decisional  when  it  is 
part  of  the  process  leading  to  a  decision  on  an  issue). 

IJ  Coastal  States  v.  Dep  7  of  Energy,  617  F.2d  854,  866  (D.C.  Cir.  1980), 

]3  Mapotherv.  Dep  7  of  Justice,  3  F.3d  1533,  1537  (D.C.  Cir.  1993). 

14  Coastal  States,  617  F.2d  at  866. 

13  The  matter  detail  report  has  no  “operative  effect”  as  the  decision  maker  is  not  obligated  to  adopt  the 
recommendations  or  reasoning  contained  therein,  and  so  cannot  be  characterized  as  a  “final  opinion.”  Nor  is 
there  any  evidence  that  any  recommendations  were  adopted  or  incorporated  into  the  decision.  See,  e.g.. 
Renegotiation  Board  v.  Grumman  Aircraft  Engineering  Corp.,  421  U.S.  168,  176-77  (1975)  (decision  maker 
not  bound  by  any  prior  recommendations  and  was  free  to  reject  the  proposed  conclusion  or  to  accept  it  based 
on  reasons  other  than  those  set  forth  by  staff).  In  fact,  some  agency  decisions  may  simply  not  have  any 
accompanying  rationale  as  FOIA  does  not  require  agencies  to  write  opinions  about  their  decisions.  Id.  at 
191. 

Where  a  decision  maker,  “having  reviewed  a  subordinate’s  non-binding  recommendation,  makes  a  ‘yes  or 
no’  determination  without  providing  any  reasoning  at  all,  a  court  may  not  infer  that  the  agency  is  relying  on 
the  reasoning  contained  in  the  subordinate’s  report.”  National  Council  of  La  Raza  v.  Dep’t  of  Justice,  41 1 
F.3d  350,  359  (2nd  Cir.  2005);  Afshar  v.  Dep  7  of  State,  702  F.2d  1 125,  1 143  n.22  (D.C.  Cir.  1983)  (noting 
that  “[i]f  the  agency  merely  carried  out  the  recommended  decision  without  explaining  its  decision  in  writing, 
we  could  not  be  sure  that  the  memoranda  accurately  reflected  the  decision-maker’s  thinking).  Further,  a 
“failure”  to  provide  evidence  that  an  agency  decision-maker  “adopted  the  reasoning  [of  a  memorandum] 

*  *  *  is  fatal”  to  an  adoption  finding.  Wood  v.  FBI,  432  F.3d  78,  84  (2nd  Cir.  2005). 
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deliberative,  and  its  disclosure  would  compromise  the  Commission’s  decision-making  and 
consultative  processes. 

Exemption  5  also  protects  records  prepared  in  anticipation  of  litigation  under  the  attorney 
work-product  doctrine.16  Commission  attorneys  created  the  matter  detail  report  in  the  course  of  an 
investigation.  As  Commission  investigations  are  conducted  with  an  eye  towards  litigation,  the 
matter  detail  report  includes  information  subject  to  the  attorney  work-product  doctrine.  '  Releasing 
this  record  would  permit  probing  into  the  mental  processes  of  the  attorney  authors.  Further, 
portions  of  the  matter  detail  report  reflect  confidential  communications  from  Commission  attorneys 

1  Q 

to  their  client. 

I  further  find  that  it  is  reasonably  foreseeable  that  disclosure  of  the  matter  detail  report 
would  harm  interests  protected  by  Exemption  5  because  such  a  disclosure  would  inhibit  candor  in 
the  decision-making  process.  The  decisions  to  open  and  close  an  investigation  often  are  difficult 
judgment  calls,  and  supervisors  responsible  for  approving  these  decisions  need  the  matter  detail 
report  to  provide  candid,  evidence-based  discussions  of  both  the  pros  and  cons  of  opening  and 
closing  an  investigation.  Attorneys  in  the  Commission’s  Division  ot  Enforcement  draft  matter 
detail  reports,  and  if  the  public  has  access  to  those  documents,  the  attorneys  may  become  reluctant 
to  include  complete  explanations.  In  particular,  the  authors  may  omit  reasons  for  opening 
investigations,  keeping  cases  open,  or  for  closing  them,  that  they  are  concerned  may  later  be 
second-guessed  or  considered  to  be  unusual  or  controversial.  The  omission  of  the  staff  s  candid 
reasoning  would  make  it  difficult  for  supervisors  to  make  a  fully-informed  decision  as  to  whether  an 
investigation  should  be  conducted  and,  if  so,  whether  the  case  should  be  closed  or  continued. 
Supervisors  must  have  confidence  that  staff  have  the  freedom  to  discuss  frankly  all  aspects  of  a  case 
if  supervisors  are  to  rely  on  opening  and  closing  narratives  and  recommendations  and  make 
informed  decisions  about  which  investigations  should  be  opened  and  which  warrant  lurther 
investigation  or  should  be  dosed. 

You  assert  that  the  Commission  failed  to  reasonably  segregate  information  not  protected 
under  Exemption  5.  However,  the  FOIA  Officer  properly  determined  that  there  was  no  segregable 
information.  In  the  FOIA  context,  “[ijf  a  document  is  fully  protected  as  work  product,  then 
segregability  is  not  required.”19  In  addition,  I  have  considered  whether  partial  disclosure  of  any 

'6See  Schiller  v.  NLRB,  964  F.2d  1205,  1208  (D.C.  Cir.  1992)  (work  product  protection  extends  to 
documents  prepared  in  anticipation  of  litigation). 

17  SafeCard,  926  l;.2d  at  1202  (Exemption  5’s  work-product  privilege  attaches  to  records  of  law  enforcement 
investigation  when  the  investigation  is  “based  upon  a  specific  wrongdoing  and  represent^]  an  attempt  to 
gamer  evidence  and  build  a  case  against  the  suspected  wrongdoer”);  Gavin  v.  SEC,  No.  04-4522,  2007  WL 
2454 1 56  at  *9  (D.  Minn.  Aug.  23,  2007)  (upholding  use  of  privilege  to  protect  documents  created  as  part  of 
investigation  into  possible  violations  of  securities  laws). 

18  See  Mead  Data  Cent.  v.  Dep  7  of  the  Air  Force,  566  F.2d  242, 252  (D.C.  Cir.  1977)  (Exemption  5  applies 
to  confidential  communications  between  an  attorney  and  his  client  relating  to  a  legal  matter  for  which  the 
client  sought  professional  advice);  W&T  Offshore,  Inc.  v.  Dept  of  Commerce,  No.  03-2285, 2004  WL 
2115418  at  *4  (E.D.  La.  Sept.  21,  2004  (applying  the  attorney-client  privilege  to  documents  reflecting 
communications  between  agency  employees  and  agency  counsel). 

15  Judicial  Watch,  Inc.  v.  Dep’ l  of  Justice,  432  F.3d  366,  371  (D.C.  Cir.  2005). 
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information  is  possible  and  have  determined  that  it  is  not.  Thus,  I  find  that  the  FOIA  Officer 
properly  asserted  FOIA  Exemption  5  to  withhold  the  matter  detail  report  in  its  entirety. 

C.  The  FOIA  Officer  correctly  asserted  FOIA  Exemption  (b)(7)(A). 

I  have  determined  that  the  FOIA  Officer  correctly  asserted  Exemption  7(A)  to  withhold 
certain  investigative  records  concerning  Tesla  Motors.20  There  is  a  two-step  test  to  detemiinc 
whether  information  is  protected  under  Exemption  7(A),  whether:  (1)  a  law  enforcement  proceeding 
is  pending  or  prospective,  and  (2)  release  of  information  about  it  could  reasonably  be  expected  to 
cause  some  articulable  harm.21  We  have  confirmed  with  staff  that  releasing  the  withheld 
information  could  reasonably  be  expected  to  interfere  with  on-going  enforcement  proceedings. 

Further,  under  Exemption  7(A),  an  agency  may  withhold  records  if  they  come  within 
categories  of  records  whose  disclosure  would  generally  interfere  with  enforcement  proceedings/ 
The  documents  you  seek  come  within  categories  whose  disclosure  would  generally  interfere  with 
enforcement  proceedings. 

I  have  also  considered  whether  partial  disclosure  of  the  withheld  information  is  possible,  but 
have  determined  that  it  is  not  because  such  a  disclosure  would  be  inconsistent  with  the  purposes  of 
Exemption  7(A)/4 

Please  be  aware  that  my  decision  to  affirm  the  FOIA  Officer’s  assertion  of  Exemption  7(A) 
should  not  be  construed  as  an  indication  by  the  Commission  or  its  staff  that  any  violations  of  law 
have  occurred  with  respect  to  any  person,  entity,  or  security.  Should  you  have  a  continuing  interest 


20  Exemption  7(A)  authorizes  the  withholding  of  “records  or  information  compiled  for  law  enforcement 

purposes,  but  only  to  the  extent  that  production  of  such  law  enforcement  records  or  information  *  *  *  could 
reasonably  be  expected  to  interfere  with  enforcement  proceedings.”  5  U.S.C.  §  552(bX7XA),  17  C.F.R.  § 

200.80(b)(7Xi). 

21  See,  e.g.,  NLRB  v.  Robbins  Tire  *  Rubber  Co.,  437  U.S.  214,  224  (1978)  (holding  that  the  government 
must  show  how  records  “would  interfere  with  a  pending  enforcement  proceeding”);  Juarez  v.  Dep  t  of 
Justice,  5 1 8  F.3d  54,  58-59  (D.C.  Cir.  2008)  (explaining  that  government  must  show  that  its  ongoing  law 
enforcement  proceeding  could  be  harmed  by  premature  release  of  evidence  or  information). 

22  See  OKC  Corp.  v.  Williams,  489  F.  Supp.  576  (HD.  Tex.  1980)  (SEC  is  not  required  to  disclose  requested 
materials  directly  tied  to  a  pending  investigation);  Nat'l Pub.  Radio  v.  Bell,  431  F.  Supp.  509,  514-15 
(D.D.C.  1977)  (Congress  intended  that  Exemption  7(A)  would  apply  where  disclosure  may  impede  any 
necessary  investigation  prior  to  court  proceedings);  Robbins  Tire,  437  U.S.  at  232  (Congress 

intended  that  Exemption  7(A)  would  apply  “whenever  the  Government’s  case  in  court  *  *  *  would  be 
harmed  by  the  premature  release  of  evidence  or  information.”);  Accuracy  in  Media,  Inc.  v.  U.S.  Secret 
Service,  C.A.  No.  97-2108,  1998  U.S.  Dist.  Lexis  5798  at  1 1  (D.D.C.  April  16, 1998)  (affirmation  that  there 
is  an  active  and  on-going  investigation  is  enough). 

23  Robbins  Tire,  437  U.S.  at  236;  see  also  Solar  Sources,  Inc.  v.  United  States,  142  F.3d  1033,  1038  (7th  Cir. 
1998)  (“the  Government  may  justify  its  withholdings  by  reference  to  generic  categories  of  documents”), 

24 1  further  find  that  it  is  reasonably  foreseeable  that  disclosure  of  the  withheld  records  would  harm  interests 
protected  by  Exemption  7(A)  because  such  a  disclosure  could  compromise  ongoing  enforcement 
proceedings. 
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in  the  subject  information,  you  may  contact  the  FOIA  Office  within  six  months  of  the  date  of  this 
letter  to  de  termine  if  the  status  of  the  on-going  law  enforcement  proceeding  has  changed.  As 
Exemption  7(A)  precludes  the  release  of  the  information  at  this  time,  no  determination  has  been 
made  concerning  the  applicability  of  any  other  FOIA  exemptions.  The  Commission  reserves  the 
right  to  review  the  information  to  assert  any  other  exemption  when  Exemption  7(A)  is  no  longer 
applicable.25 


*  +  * 

You  have  the  right  to  seek  judicial  review  of  my  determination  by  filing  a  complaint  in  the 
United  States  District  Court  for  the  District  of  Col  umbia  or  in  the  district  where  you  reside  or  have 
your  principal  place  of  business.26  Voluntary  mediation  services  as  a  non-exclusive  alternative  to 
litigation  are  also  available  through  the  National  Archives  and  Records  Administration’s  Office  of 
Government  Information  Services  (OGIS).  For  more  information,  please  visit 
www.archives.uov/ogis  or  contact  OGIS  at  ogis@nara.gov  or  1  -877-684-6448.  If  you  have  any 
questions  concerning  my  determination,  please  contact  Mark  Tallarico,  Senior  Counsel,  at 
202-551-5132. 


For  the  Commission 

by  delegated  authority, 

Richard  M.  Humes 
Associate  General  Counsel 


25  See  LeForce  &  McCombs,  PC.  v.  Dep 't  of  Health  and  Human  Services,  Case  No.  Civ-04-1 76-SH  (E.D. 
Okla.  Feb.  3,  2005)  (an  agency  does  not  waive  the  right  to  invoke  exemptions  by  not  invoking  such 
exemption  during  the  administrative  processing  of  a  FOIA  request). 

26  See  5  U.S.C.  §  552(aX4)(B). 
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J*  Gavin 
PO  Box  47331 
Plymouth,  MN  55447 


Freedom  of  Information  Act  Appeal  -  B7A  and  B5 


“RECEIVED! 

JAN  0  8  2018 

Office  of 

: — — EQ MASeKiees.  S 


foia@secprobes.com 

763*595-0900 


January  09,  2018 


General  Counsel 

U  S.  Securities  and  Exchange  Commission 
100  F  Street  NE 
Mail  Stop  9612 
Washington;  D.C  20S49 


Offce  of  FOIA  and  Privacy  Act  Operations 
U.S,  Securities  and  Exchange  Commission 
100  F  Street  NE 
Mail  Stop  5100 

Washingtor^  DX.  20549^5100 


SFCsFOIA  Request  Number:  18-0009 2-T 

Registrant  on  which  records  were  sought:  Tesla  Motors,  Inc.  (cik#  0001318605) 


On  or  about  lO-Oct-2017  pursuant  to  5  U.SX.A,  §  552  etseq.  ('The  Freedom  of  Information  Act",  hereinafter 
referred  to  as  "FOIA"),  we  submitted  the  above-referenced  FOIA  request  (hereinafter  "the  Request")  which  was 
denied  by  your  office  on  or  about  07-Dec-2017  [hereinafter  "the  Denial"), 


The  Request  sought  copies  of  the  following  records  of  any  investigations!  that  directly  pertain  to  the  conduct, 
disclosures,  ard/or  transactions  of  the  registrantTesla  Motors,  Inc  for  the  period  two  years  up  to  and  including 
lO-Ott-2017,  the  date  of  the  Request: 


*  Corresponcence  sent  to  and/or  received  by  the  registrant; 

*  Corresponcence  sent  to  and/or  received  by  third  parties  related  to  the  registrant; 

*  Wells  Notices; 

*  Subpoenas: 

*  Orders  of  Formal  Investigation  as  well  as  any  supplemental  orders;  and, 

*  Opening  and  Closing  Reports,  including  "Case  Closing  Recommendation";  "Matter  Under  Inquiry 
Summary",  "Investigation  Summary",  and/cr  similar  documents  and/or  reports. 


The  SECs  Denial  of  this  FOIA  Request  acknowledged  the  existence  cf  responsive  documents  but  declined 
to  produce  them,  stating  that  certain  of  these  records  are  being  withheld,  in  part  or  in  their  entirety, 
pursuant  to  5  U.S.C.  §  552(b)(5),  17  CFR  §200,80(b)(5).  Further,  the  response  stated  these  records  were 
prepared  in  anticipation  of  litigation,  form  an  integral  part  of  the  pre-decisional  process,  and/or  contain 
advice  given  to  the  Commission  or  senior  staff  by  the  Commission's  attorneys.  The  SEC  claims  they  are 
protected  from  release  by  the  attorney  work-product,  deliberative  process  and/or  attorney-client 
privileges  embodied  in  Exemption  5. 

The  SECs  Dental  of  this  FOIA  Request  further  stated  that,  "We  are  withholding  certain  records  that  may 
be  responsive  to  your  request  under  5  U.5X,  § 552(b)(7)(A),  17  CFR  §  200.8G(b)|7](i).  This  exemption 
protects  from  disclosure  records  compiled  for  law  enforcement  purposes,  the  release  of  which  could 
reasonably  be  expected  to  interfere  with  enforcement  activities." 

Without  waiver  of  ether  rights  and  privileges  that  may  be  asserted  should  litigation  become  necessary,  we 
appeal  the  decision  In  its  totality,  including  but  not  limited  to  the  B5  and  B7A  assertions,  as  well  as  the  adequacy 
of  the  search. 


Addendum  -  J.  Gavin  FOIA  Appeal  -  B7A  and  B5 
Registrant  on  Which  Records  Were  Sought:  Tesla  Motors,  Inc. 
SEC  FOIA  tf  18-Q0092-T 


With  "espect  to  Exemption  5,  we  direct  your  attention  to  the  FOIA  Improvement  Act  of  2016  which  permits 
withholding  "only  if  the  agency  reasonably  foresees  that  disclosure  would  harm  an  interest  protected  by  an 
exemption"  or  "disclosure  is  prohibited  by  law,"  and  not  just  when  an  exemption  otherwise  technical  y  applies. 
The  redactions  made  pursuant  to  Exemption  5  are  improper  in  that  there  is  no  reasonably  foreseeable  harm 
that  would  result  from  disclosure.  Further,  the  agency  has  improperly  failed  to  take  reasonable  steps  to 
segregate  and  release  information  not  subject  to  an  exemption.  Some  or  all  of  the  records  being  withheld  do 
not  qualify  for  protection  under  Exemption  5. 

With  regard  to  the  adecuacy  of  the  search,  additional  responsive  records  may  be  maintained  in  the 
Commission's  Regions'  Office  that  conducted  the  investigation  or  litigation,  at  a  records  management  company 
under  contract  with  the  Commission,  or  at  a  federal  records  center.  I  request  that  a  further  search  be  conducted 
of  these  and  any  other  locations  reasonably  likely  to  contain  Wells  Notices,  correspondence  with  the  registrant 
or  a  third  party  on  their  behalf,  subpoenas,  orders  of  formal  investigat  ons,  supplemental  order,  and  other 
records  that  were  not  located  as  part  of  your  initial  search.  In  addition  to  conducting  a  computerized  index 
search  of  the  Enforcement  Divisions  files,  the  entire  case  file  should  be  reviewed,  and  a  further  search  should 
be  undertaken  which  is  reasonably  likely  to  locate  the  other  requested  records. 

Please  let  me  know  if  there  is  any  further  information  you  need  to  facilitate  this  appeal.  Thank  you  for  your  time 
and  rnnside ration. 

Sincerely, 

/s/ 1  Patrick  Gavin 


1/9/2018 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 
WASHINGTON,  D.C,  20549 

OFFICE  OF  THE 
GENERAL  COUNSEL 

Stop  96 12  January  16,2018 

J.  Patrick  Gavin 
Probes  Reporter 
P.O.  Box  47331 
Plymouth,  MN  55447 

Re:  Appeal,  Freedom  of  Information  Act  Request  No.  1 8-00092-T,  designated  on 

appeal  as  No.  18-00189-APPS 

Dear  Mr.  Gavin: 

This  responds  to  your  Freedom  of  Information  Act  (FOIA)  appeal  of  the  FOIA  Officer’s 
decision  concerning  your  October  10,  2017  FOIA  request  for  certain  investigative  records 
concerning  Tesla  Motors,  Inc.  that  the  Commission  has  generated  since  October  !  0, 201 5. 1  By 
letter  dated  December  7,  2017,  the  FOIA  Officer  granted  your  FOIA  request  in  part.  The  FOIA 
Officer  released  to  you  fifteen  pages  of  records,  in  part,  redacting  names  and  other  identifying 
information  pursuant  to  5  U.S.C.  §§  552(b)(6)  and  (b)(7)(C).  The  FOIA  Officer  also  withheld  a 
one-page  opening  narrative  in  its  entirety  pursuant  to  5  U.S.C.  §  552(b)(5).  The  FOIA  Officer 
also  informed  you  that  he  was  withholding  additional  records  that  may  be  responsive  to  your 
request  pursuant  to  FOIA  Exemption  (b)(7)(A). : 

On  January  9.  201 8,  you  filed  this  FOIA  appeal  in  which  you  contend  that  the  FOIA 
Officer  incorrectly  asserted  FOIA  Exemptions  5  and  7(A)  to  withhold  the  opening  narrative  and 
other  responsive  records,  and  question,  among  other  things,  the  adequacy  of  the  search.  '  I  have 
considered  your  appeal  and  it  is  denied,  in  part,  and  remanded  in  part. 

A.  A  reasonable  search  was  not  conducted. 

You  contend  that  ‘'in  addition  to  conducting  a  computerized  index  search  *  *  *,  the  entire 
case  file  should  be  reviewed,  and  a  further  search  should  be  undertaken  which  is  reasonably 


E  The  requested  records  were  described  as:  (1)  correspondence  sent  to  and/or  received  by  the  registrant; 

(2)  correspondence  sent  to  and/or  received  by  third  parties  related  to  the  registrant;  (3)  Wells  notices; 

(4)  subpoenas;  (5)  orders  of  formal  investigation  and  any  supplemental  orders;  and  (6)  opening  and  closing  reports 
and  recommendations,  including  “case  closing  recommendation,”  “matter  under  inquiry  summary  ”  “investigation 
summary,”  and/or  simitar  documents  and/or  reports. 

7  The  records  for  which  the  FOIA  Officer  asserted  Exemption  7(A)  and  the  case  closing  recommendation  withheld 
from  you  are  from  different  law  enforcement  proceedings. 

3  As  you  do  not  question  the  withholding  of  personal  information  under  Exemptions  6  and  7(C),  they  are  affirmed. 


likely  to  locate  the  other  requested  records."  In  considering  your  appeal,  I  find  that  the  FG1A 
Office  did  not  identify  all  responsive  records  concerning  Tesla  Motors,  Inc.  1  am,  therefore, 
remanding  your  request,  in  part,  to  the  FOIA  Office  to  renew  its  search.  You  should  be  aware 
that  any  additional  responsive  records  that  may  be  located  may  be  exempt  from  disclosure,  in 
whole  or  part,  pursuant  to  various  FOIA  exemptions.  You  may  contact  Aaron  Taylor,  FOIA 
Branch  Chief,  at  202-55 1  -7900,  regarding  the  status  of  your  request  on  remand, 

B.  Exemption  5  applies  to  the  opening  narrative. 

The  opening  narrative  was  withheld  under  Exemption  5.  The  FOIA  Officer  asserted  the 
deliberative  process  and  attorney-client  privileges  and  the  attorney  work- product  doctrine 
embodied  within  Exemption  5  to  withhold  this  record.4  You  argue  that  “the  redactions  made 
pursuant  to  Exemption  5  are  improper  in  that  there  is  no  reasonably  foreseeable  harm  that  would 
result  from  disclosure.”  You  also  contend  the  Commission  “improperly  failed  to  take  reasonable 
steps  to  segregate  and  release  information  not  subject  to  an  exemption”  and  that  “[s]ome  or  all  of 
the  records  being  withheld  do  not  qualify  for  protection  under  Exemption  5.” 

Under  Exemption  5,  intra-  and  inter-agency  memoranda  that  reflect  deliberations 
amongst  agency  personnel  or  between  agencies  may  be  withheld.  Such  deliberative  materials  are 
protected  from  public  release  so  that  agency  staff  may  freely  engage  in  the  candid,  frank  and 
open  interchange  of  ideas  critical  to  decision  making  as  well  as  preventing  confusion  in  the 
public  as  to  the  basis  for  a  decision.5 6  Information  withheld  under  the  privilege  must  be  both  pre- 
decisional  (“antecedent  to  the  adoption  of  an  agency  policy”)  and  deliberative  (“a  direct  part  of 
the  deliberative  process  in  that  it  makes  recommendations  or  expresses  opinions  on  legal  or 
policy  matters”). h 

Because  staff  created  the  opening  narrative,  and  it  has  been  maintained  in  a  non-public 
file,  the  threshold  requirement  to  be  “intra- agency”  is  met.  A  pre-decisional  document  is  one 
designed  to  assist  agency  decision  makers  in  arriving  at  their  decisions  and  which  contains  the 
opinions  of  the  writer  rather  than  the  policy  of  the  agency.7  In  demonstrating  a  document  is  pre- 
decisional,  it  suffices  to  establish  “what  deliberative  process  is  involved,  and  the  role  played  by 


4  Courts  have  construed  Exemption  5  to  protect  those  documents  that  would  normally,  be  privileged  in  the  civil 
discovery  context  and  to  incorporate  all  civil  discovery  privileges,  including  the  attorney-client  and  deliberative 
process  privileges  and  the  attorney  work-product  doctrine.  See,  e.g.>  NLRB  v.  Sears,  Roebuck  &  Co.,  421  U.S.  132, 
149  (1975);  FTC  v.  Grolier,  Inc.,  462  U.S.  19,  26  (1983);  Burka  v.  Dep*t  of  Health  and  Human  Services ,  87  F3d 
508,  516  (D.C.  Cir.  1996)  (noting  that  FOIA  “incorporates  *  *  *  generally  recognized  civil  discovery  protections51); 
Martin  v,  Office  of  the  Special  Counsel ,  819  F.2d  1 181,  1 185  (D.C.  Cir.  1987)  (statutory  language  “unequivocally51 
incorporates  “all  civil  discovery  rules  info  FOIA  [Exemption  5]”), 

5  Seet  e.g.f  Sears,  421  U.S.  at  150-51;  City  of  Virginia  Beach  v.  Dep  7  of  Commerce ,  995  F,2d  1247,  1252-53  (4th 
Ctr.  1993). 

6  Jordan  v.  Dep  7  of  Justice*  591  F,2d  753,  774  (D.C.  Cir.  1978). 

1  Formaldehyde  Inst  v.  ITHA,  889  F.2d  11 1 8, 1 120  (D.C.  Cir.  1989)  (material  is  pre-decisional  when  it  is  pan  of  the 
process  leading  to  a  decision  on  an  issue). 
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the  document  in  issue  in  the  course  of  that  process T8  The  document  must  also  reflect 
recommendations  or  express  opinions  on  matters  facing  the  agency,9  The  deliberative  process 
privilege  generally  covers  drafts,  recommendations,  proposals,  suggestions,  discussions  and 
other  subjective  documents  that  reflect  the  consultative  process/0 

In  this  case,  the  authors  of  the  opening  narrative  did  not  have  decision-making  authority. 
The  opening  narrative  contains  the  authors’  opinions,  evaluative  commentary  and  analysis  of  the 
evidence  obtained  during  the  course  of  their  investigation.  That  information  was  included  to 
assist  the  decision  maker  in  deciding  the  appropriateness  of  opening  the  investigation/  The 
opening  narrative  preceded  and  informed  any  decision,  and  so  reflects  the  consultative  give-and- 
take  between  agency  personnel.  Nor  did  the  decision  maker  adopt  or  incorporate  the  opening 
narrative  into  his  decision/ 1  Accordingly,  the  opening  narrative  is  both  pre-decisional  and 
deliberative,  and  its  disclosure  would  compromise  the  Commission’s  decision-making  and 
consultative)  processes. 

Exemption  5  also  protects  records  prepared  in  anticipation  of  litigation  under  the  attorney 
work-product  doctrine/2  The  opening  narrative  discusses  the  staffs  views  of  the  evidence  and 
the  relevant  legal  priorities  in  connection  with  a  Commission  investigation.  As  Commission 
investigations  are  conducted  with  an  eye  towards  litigation,  the  opening  narrative  includes 
information  subject  to  the  attorney  work-product  doctrine/3  Releasing  this  record  would  permit 


B  Coastal  States  v.  Dep  7  of  Energy,  617  F,2d  854,  866  (D.C,  Cir.  1980). 

9  Mapother  v,  Dep't  of  Justice*  3  F.3d  1533,  1537  (IX  C,  Cir,  1993). 

10  Coastal  States*  617  F,2d  at  866. 

11  The  opening  narrative  has  no  ‘"operative  effect*0  as  the  decision  maker  is  not  obligated  to  adopt  the 
recommendations  or  reasoning  contained  therein,  and  so  cannot  be  characterized  as  a  “final  opinion”  Nor  is  there 
any  evidence  that  any  recommendations  were  adopted  or  incorporated  into  the  decision.  See,  e,g.,  Renegotiation 
Board  v.  Grumman  Aircraft  Engineering  Corp 421  U.S,  168, 176-77  (1975)  (decision  maker  not  bound  by  any 
prior  recommendations  and  was  free  to  reject  the  proposed  conclusion  or  to  accept  it  based  on  reasons  other  than 
those  set  forth  by  staff).  In  fact,  some  agency  decisions  may  simply  not  have  any  accompanying  rationale  as  FOIA 
does  not  require  agencies  to  write  opinions  about  their  decisions.  Id,  at  191.  Where  a  decision  maker,  “having 
reviewed  a  subordinate’s  non-binding  recommendation,  makes  a  "yes  or  no*  determination  without  providing  any 
reasoning  at  all,  a  court  may  not  infer  that  the  agency  is  relying  on  the  reasoning  contained  in  the  subordinate’s 
report,”  National  Council  of  La  Razo  v.  Dep  7  of  Justice,  4 1 1  F.  3d  350, 359  (2nd  Cir.  2005);  Afshar  v,  Dep  7  of 
State ,  702  F,2d  1 125, 1 143  n.22  (D.C.  Cir,  1983)  (noting  that  “[i]f  the  agency  merely  carried  out  the  recommended 
decision  without  explaining  its  decision  in  writing,  we  could  not  be  sure  that  the  memoranda  accurately  reflected  the 
decision-maker’s  thinking).  Further,  a  “failure”  to  provide  evidence  that  an  agency  decision-maker  “adopted  the 
reasoning  [of  a  memorandum]  *  *  *  is  fatal”  to  an  adoption  finding.  Wood  v,  FBI \  432  F.3d  78,  84  (2nd  Cir.  2005), 

n  See  Schiller  v.  NLRB,  964  F.2d  1205,  1208  (D.C,  Cir.  1992)  (work  product  protection  extends  to  documents 
prepared  in  anticipation  of  litigation), 

°  Safe  Card,  926  F.2d  at  1202  (Exemption  5*s  work -product  privilege  attaches  to  records  of  law  enforcement 
investigation  when  the  investigation  is  “based  upon  a  specific  wrongdoing  and  represents]  an  attempt  to  gamer 
evidence  and  build  a  case  against  the  suspected  wrongdoer”);  Gavin  v.  SEC ,  No.  04-4522,  2007  WL  2454156  at  *9 
(D.  Minn,  Aug.  23,  2007)  (upholding  use  of  privilege  to  protect  documents  created  as  part  of  investigation  into 
possible  violations  of  securities  laws). 
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probing  into  the  mental  processes  of  the  attorney  authors.  Further,  portions  of  the  opening 
narrative  are  protected  by  the  attorney-client  privilege  because  they  reflect  confidential 
communications  from  Commission  attorneys  to  their  client  and  contain  professional  advice  on  a 
legal  matter.14 

I  further  find  that  it  is  reasonably  foreseeable  that  disclosure  of  the  opening  narrative 
would  harm  interests  protected  by  Exemption  5  because  such  a  disclosure  would  inhibit  candor 
in  the  decision-making  process.  The  opening  narrative  contains  candid,  evidence-based 
discussions  of  considerations  relevant  to  the  decision  whether  to  open  an  investigation. 

Providing  the  public  access  to  the  narrative  would  allow  the  public  to  second  guess  and  criticize 
statements  that  may  not  represent  the  actual  or  full  decision  for  opening  an  investigation.  Such  a 
possibility  would  affect  how  much  infonnation  and  analysis  staff  would  include  in  opening 
narratives,  which  would,  in  turn,  hinder  the  case  opening  process. 

You  assert  that  the  Commission  failed  to  reasonably  segregate  infonnation  not  protected 
under  Exemption  5.  However,  the  FOIA  Officer  properly  determined  that  there  was  no 
segregable  information.  In  the  FOIA  context,  “[i]f  a  document  is  fully  protected  as  work 
product,  then  segregability  is  not  required”15  In  addition,  I  have  considered  whether  partial 
disclosure  of  any  exempt  information  is  possible  and  have  determined  that  it  is  not  because  such 
a  disclosure  would  not  be  consistent  with  the  purpose  of  Exemption  5.  Thus,  I  Find  that  the 
FOIA  Officer  properly  asserted  FOIA  Exemption  5  to  withhold  the  opening  narrative  in  its 
entirety. 

C.  The  FOIA  Officer  correctly  asserted  FOIA  Exemption  (b)(7)(A). 

I  have  determined  that  the  FOIA  Officer  correctly  asserted  Exemption  (b)(7)(A)  to 
withhold  certain  investigative  records  concerning  BlackBerry  Ltd.l(>  There  is  a  two-step  test  to 
determine  whether  information  is  protected  under  Exemption  7(A),  whether:  (I)  a  law 
enforcement  proceeding  is  pending  or  prospective,  and  (2)  release  of  information  about  it  could 
reasonably  be  expected  to  cause  some  articulable  harm,17  We  have  confirmed  with  staff  that 


14  See  Mead  Data  Cent.  v.  Dep  V  of  the  Air  Force ,  566  F.2d  242,  252  (D.C.  Cir.  1977)  (Exemption  5  applies  to 
confidential  communications  between  an  attorney  and  his  client  relating  to  a  legal  matter  for  which  the  client  sought 
professional  advice);  W&T  Offshore*  Inc>  v.  Dep'i  of  Commerce,  No.  03-2285,  2004  WL  2115418  at  *4  (E.D.  La, 
Sept,  21,  2004  (applying  the  attorney-client  privilege  to  documents  reflecting  communications  between  agency 
employees  and  agency  counsel). 

15  Judicial  Watch,  Inc.  v.  Dep  I  of  Justice,  432  F.3d  366,  371  (D.C.  Cir.  2005);  see  also  Stein  v,  SEC,  2017  WL 
3141903,  at  *17  (D.D.C  July  24,  20)7). 

J6  Exemption  7(A)  authorizes  the  withholding  of ‘‘records  or  information  compiled  for  law  enforcement  purposes, 
but  only  to  the  extent  that  production  of  such  law  enforcement  records  or  information  *  *  *  could  reasonably  be 
expected  to  interfere  with  enforcement  proceedings  *  5  U.S.C.  §  552(b)(7)(A),  17  C.F.R.  §  200,80(b)(7)(i). 

17  See,  e  g ,,  NLRB  v.  Robbins  Tire  &  Rubber  Co.  ,4 37  U.S.  214, 224  (1978)  (holding  that  the  government  must  show 
how  records  “would  interfere  with  a  pending  enforcement  proceeding”);  Juarez  v.  Dep  7  of  Justice,  518  F.3d  54,  58- 
59  (D.C.  Cir,  2008)  (explaining  that  government  must  show  that  its  ongoing  law  enforcement  proceeding  could  be 
harmed  by  premature  release  of  evidence  or  information). 
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releasing  the  withheld  information  could  reasonably  be  expected  to  interfere  with  on-going 
enforcement  proceedings.18 

Further,  under  Exemption  7(A),  an  agency  may  withhold  records  if  they  come  within 
categories  of  records  whose  disclosure  would  generally  interfere  with  enforcement 
proceedings. ,y  The  documents  you  seek  come  within  categories  whose  disclosure  would 
generally  interfere  with  enforcement  proceedings. 

I  have  also  considered  whether  partial  disclosure  of  the  withheld  information  is  possible, 
but  have  determined  that  it  is  not  because  such  a  disclosure  would  be  inconsistent  with  the 
purposes  of  Exemption  7(A).20 

Please  be  aware  that  my  decision  to  affirm  the  FOIA  Officer’s  assertion  of  Exemption 
7(A)  should  not  be  construed  as  an  indication  by  the  Commission  or  its  staff  that  any  violations 
of  law  have  occurred  with  respect  to  any  person,  entity,  or  security.  Should  you  have  a 
continuing  interest  in  the  subject  information,  you  may  contact  the  FOIA  Office  within  six 
months  of  the  date  of  this  letter  to  determine  if  the  status  of  the  on-going  law  enforcement 
proceeding  has  changed.  As  Exemption  7(A)  precludes  the  release  of  the  information  at  this 
time,  no  determination  has  been  made  concerning  the  applicability  of  any  other  FOIA 
exemptions.  The  Commission  reserves  the  right  to  review  the  information  to  assert  any  other 
exemption  when  Exemption  7(A)  is  no  longer  applicable.^1 

*  *  ■# 

You  have  the  right  to  seek  judicial  review  of  my  determination  by  filing  a  complaint  in 
the  United  States  District  Court  for  the  District  of  Columbia  or  in  the  district  where  you  reside  or 
have  your  principal  place  of  business*22  Voluntary  mediation  services  as  a  non-exclusive 
alternative  to  litigation  are  also  available  through  the  National  Archives  and  Records 
Administration’s  Office  of  Government  Information  Services  (OGIS)*  For  more  information, 
please  visit  www.aixhives.gov/ogis  or  contact  OGIS  at  ogis@nara.gQv  or  1  -877-684-6448.  If 


n  See  OKC  Corp.  v.  Williams ,  489  F.  Supp.  576  {N.D.  Tex.  1980)  (SEC  is  not  required  to  disclose  requested 
materials  directly  tied  to  a  pending  investigation);  Nat’l  Pub.  Radio  v.  Bell,  431  F.  Supp,  509,  514-15  (D.D.C.  1977) 
(Congress  intended  that  Exemption  7(A)  would  apply  where  disclosure  may  impede  any  necessary  investigation 
prior  to  court  proceedings);  Robbins  Tire 1 437  U,$.  at  232  (Congress  intended  diat  Exemption  7(A)  would  apply 
‘  whenever  the  Government’s  case  in  court  *  *  *  would  be  harmed  by  the  premature  release  of  evidence  or 
information.”);  Accuracy  in  Media,  Inc \  v.  US  Secret  Service,  C,A.  No.  97-2108,  1998  U.S,  Dist.  Lexis  5798  at  1 1 
(D.D.C*  April  16,  1998)  (affirmation  that  there  is  an  active  and  on-going  investigation  is  enough). 

Robbins  Tire ,  437  U.S.  at  236;  see  also  Solar  Sources,  Inc.  v.  United  States*  1 42  F.3d  1033,  1038  (7th  Cir.  1998) 
(“the  Government  may  justify  its  withholdings  by  reference  to  generic  categories  of  documents”). 

20 1  further  find  that  it  is  reasonably  foreseeable  that  disclosure  of  the  withheld  records  woutd  harm  interests 
protected  by  Exemption  7(A)  because  such  a  disclosure  could  compromise  ongoing  enforcement  proceedings. 

21  See  Le  Force  <£  McCombs,  P  C.  v.  Dap ’t  of  Health  and  Human  Services ,  Case  No,  Civ-04- 1 76-SIT  (ED.  Okla, 
Feb.  3,  2005)  (an  agency  does  not  waive  the  right  to  invoke  exemptions  by  not  invoking  such  exemption  during  the 
administrative  processing  of  a  FOIA  request), 

22  See  5  U.S. C  §  552(a)(4)(B). 
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you  have  any  questions  concerning  my  determination,  please  contact  Mark  Tallarico,  Senior 
Counsel,  at  202-551-5132. 


For  the  Commission 

by  delegated  authority, 

( j/pfr 

Richard  M.  Humes 
Associate  Genera]  Counsel 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-24*5 


Office  of  TO  I A  Services 

April  19,  2018 


Mr.  J.  Patrick  Gavin 
Probes  Reporter,  LLC 
P.0,  Box  47331 
Plymouth,  MN  55447 

Re:  Freedom  of  Information  Act  {FOIA) ,  5  U,S,C*  §  552 

Request  No  *  18-0GO92-T,  18-G0189-APPS,  18-00033-REMD 

Dear  Mr,  Gavin: 

This  letter  is  in  response  to  your  request,  dated  and 
received  in  this  office  on  October  10,  2017,  for  copies  of  any 
invest igation ( s)  that  directly  pertain  to  the  conduct, 
disclosures,  and/or  transactions  of  the  registrant  Tesla  Motors, 
Inc.,  since  October  10,  2015.  Specifically,  you  listed  six 
types  of  records  for  which  you  were  interested,  as  well  as 
information  regarding  confidential  treatment  requests. 

By  letter  dated  December  7,  2017,  we  responded  to  your 
request  and  released  in  part  a  15-page  case  closing 
recommendation  and  1-page  case  closing  report  in  its  entirety. 

On  January  9,  2018,  you  filed  an  appeal  with  our  Office  of 
the  General  Counsel  (QGC) ,  in  which  you  challenged  the  FOIA 
Officer  incorrectly  asserted  FOIA  Exemptions  5  and  7 (A)  to 
withhold  the  opening  narrative  and  other  responsive  records,  and 
questioned,  among  other  things,  the  adequacy  of  the  search.  By 
letter  dated  January  16,  2018,  OGC  responded  to  your  appeal  by 
stating  that  the  FOIA  Office  did  not  identify  all  responsive 
records  concerning  Tesla  Motors,  Inc.,  Thus,  remanding  this 
matter,  in  part,  for  the  FOIA  Office  to  renew  its  search. 

We  located  additional  records  responsive  to  the  following 
two  types  of  documents  listed  in  your  request: 

•  Correspondence  sent  to  and/or  received  by  the 

registrant;  and  Opening  and  Closing  Reports,  including 
"Case  Closing  Recommendation, "  "Matter  Under  Inquiry 
Summary,"  "Investigation  Summary,"  and/or  similar 
documents  and/or  reports. 


J.  Patrick  Gavin 


18-00033-REMD 

18-00092-T 

18-0G189-APPS 


April  19,  2018 
Page  Two 


The  enclosed  39  pages  are  released  with  the  exception  of 
third-party  and  staff  names  and  telephone  numbers.  This 
information  is  withheld  under  5  U.S.C.  §  552(b) (6)  and  (7) (C) , 

17  CFR  §  200,80 (b) (6)  and  (7) (iii) ,  for  the  following  reasons* 

Under  Exemption  6,  the  release  of  these  records  would 
constitute  a  clearly  unwarranted  invasion  of  personal  privacy. 
Under  Exemption  7 (C) ,  the  release  of  the  information  could 
reasonably  be  expected  to  constitute  an  unwarranted  invasion  of 
personal  privacy.  Further,  public  identification  of  Commission 
staff  could  conceivably  subject  them  to  harassment  in  the 
conduct  of  their  official  duties  and  in  their  private  lives. 

In  addition,  we  are  withholding  a  2-page  case  closing 
recommendation  in  full  under  Exemption  5,  5  U.S.C.  §  552(b)(5), 

17  CFR  §200 . 80 (b) (5) ,  Since  certain  responsive  information  was 
prepared  in  anticipation  of  litigation,  forms  an  integral  part 
of  the  pre-decisional  process,  and/or  contains  advice  given  to 
the  Commission  or  senior  staff  by  the  Commission's  attorneys,  it 
is  protected  from  release  by  the  attorney  work-product, 
deliberative  process  and/or  attorney-client  privileges  embodied 
in  Exemption  5* 

I  am  the  deciding  official  with  regard  to  this  adverse 
determination*  You  have  the  right  to  appeal  my  decision  to  the 
SECCs  General  Counsel  under  5  U*S.C.  §  552(a) (6),  17  CFR  § 
200.80(d) (5) (iv) .  The  appeal  must  be  received  within  ninety  (90) 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing/  clearly  marked  ’'Freedom  of  Information  Act 
Appeal,"  and  should  identify  the  requested  records.  The  appeal  may 
include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https :  ,//www , sec , gov/ forms /reguest_appeal,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C,  20549,  or  deliver  it  to  Room  1120 
at  that  address.  Also,  send  a  copy  to  the  SEC  Office  of  the 
General  Counsel,  Mail  Stop  9612,  or  deliver  it  to  Room  1120  at  the 
Station  Place  address , 

You  also  have  the  right  to  seek  assistance  from  me  as  a 
FOIA  Public  Liaison  or  contact  the  Office  of  Government 
Information  Services  (OGIS)  for  dispute  resolution  services* 


J.  Patrick  Gavin 
April  19,  2018 
Page  Two 


1 8-00033-REMD 
18-000  92-T 
18-00189-APPS 


OGIS  can  be  reached  at  1-877-684-6448  or  Archives . gov  or  via  e- 
mail  at  oqis@nara , gov ■ 

I f  you  have  any  questions,  please  contact  Denise  R.  Moody 
of  my  staff  at  moodvd@sec.gov  or  (202)  551-8355.  You  may  also 
contact  me  at  foiapa@sec.gov  or  (202)  551-7900. 


Sincerely 


Aaron  Taylor 
FOIA  Branch  Chief 


Enclosure 


From: 

To: 

Cc 

Subject: 

Date: 


1£lL 


ENE.-Centratized.  Production.  U  nil 

L;  BansaLAnirudh 
Re:  Confidential:  Tn  the  Matter  of  Tes!a  Motors,  Inc,  (NY-9490 
Wednesday,  July  13,  2016  8:13:31  PM 


Thank  you. 


^.grl  fiajp-m.v.B.la.ckSg-TV.  IQ,^in.a£tp..d.QD£, 

Hon  Responsive 


From: 

To: 

Cc; 

Subject: 

Date: 


|(fa)(6).(b)(7)  | 


:  ENH-Centratized.  Production  Unit 


Bondi.  Bradley  I. 

Re:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 
Wednesday,  August  10,  2016  10:21:53  AM 


Thank  you. 


Sent  from  my  BlackBerrv  10  smartphone. 
Non  Responsive 


Non  Responsive 


From:  tb)(6). (b)(7)(C) 


Sent:  Wednesday,  September  14,  2016  10:46  AM 
To:  Bondi,  Bradley J ENF-Centralized  Production  Unit 
Cc:  Bansal,  Anirudh 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc*  (NY-9490) 


Thank  you. 

Non  Responsive 


Non  Responsive 


On  Sep  23,  2016,  at  5:09  PM 


Kb)(6Mb)(7)(C) 


wrote: 


Hi  Brad, 

What  is  your  availability  the  week  of  October  10  for  a  meeting?  We  are  pretty  open  except  for  Thursday, 
October  13. 


Thanks 


On  Sep  20,  2016,  at  1:22  PM,p)(6)  (b)(7)(C) 
Hi  Brad, 


wrote: 


i  did  want  to  request  one  additional  piece  of  follow  up  information,  which  hopefully  will  be 
easy  to  run  down,  f:or  document  bates  stamped  Tesla_$ECOOOQ12S,  for  each  of  the 
individuals  listed  under  Goldman  Sachs,  could  you  please  provide  his  or  her  department 
and  responsibilities,  in  addition  to  the  title  that  is  currently  listed? 

Thank  you, 

(b)(6), 

(b)(7)(C) 


Non  Responsive 


From.  1(b)(6),  (b)i7)(C)  | 

Sent:  Tuesday,  September  20,  2016  10:20  AM 
To:  Bondi,  Bradley  J. 

Subject;  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc,  (NY-9490) 

Ok.  I'll  circle  back  with  you  about  a  date  soon.  Thank  you 


Non  Responsive 


On  Sep  20,  2016.,  at  9:30  AM ,|(b)f6).(b)(7)(C)~  |  wrote: 

Hi  Brad, 


We  are  in  the  process  of  completing  our  document  review  and 
determining  whether  there  is  additional  information  we  would  like  to 
request,  i  hope  to  get  back  to  you  soon  about  that,  after  which  we  can 
schedule  the  meeting. 

Thanks, 

UhMu 


.Sent  from  mv  Blackflerrv  1 0  smartphone. 

Non  Responsive 


Non  Responsive 


From:  (b)(6), (b)(7)(C) 

Sent:  Wednesday,  'September  i'4,  zoi  b  tu;'< 


;  am 


To:  Bondi,  Bradley  J,;  ENF-Centralized  Production  Unit 
Cc:  Bansal,  Anirudh 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc,  (NY-9490) 


Thank  you. 


Non  Responsive 


From:  |(b)(6),(b)(7)( 

To:  "Bondi.  Bradley  I." 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-5490) 

Date:  Friday,  September  23,  2016  S: 09:00  PM 


Hi  Brad, 


What  is  your  availability  the  week  of  October  10  for  a  meeting?  We  are  pretty  open  except  for  Thursday, 
October  13. 


Thanks 


On  Sep  20,  2016,  at  1:22  PM,  (b)(6), (b)|7)(c) 


wrote: 


Hi  Brad, 


I  did  want  to  request  one  additional  piece  of  follow-up  information,  which  hopefully  will  be  easy  to 
run  down.  For  document  bates  stamped  Tes]a_5EC0GQO128,  for  each  of  the  individuals  listed 
under  Goldman  Sachs,  could  you  please  provide  his  or  her  department  and  responsibilities,  in 
addition  to  the  title  that  is  currently  listed? 

Tharrk  you, 

ipwr 

Iwfrx  I 

Non  Responsive 


prom  (b)(6).  (b)(7)(C) 

Sent:  Tuesday,  September  20f  2016  10:20  A 


To:  Bondi,  Bradley  J . 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 


Ok.  I'll  circle  back  with  you  about  a  date  soon.  Thank  you 


Non  Responsive 


On  Sep  20,  2016,  at  9:30  AM, 


(b)(6),  (b)(7)(C) 


wrote: 


Hi  Brad, 


We  are  in  the  process  of  completing  our  document  review  and  determining 
whether  there  is  additional  information  we  would  like  to  request.  I  hope  to  get 
hack  to  you  soon  about  that,  after  which  we  can  schedule  the  meeting. 

Thanks, 

W 

ml 


Sent  from  my  BlackBerry  10  smartphone. 

Non  Responsive 


From 


|(b>(6),(b*7){C) 


Sent:  Wednesday,  September  14,  2016  10:46  AM 
To:  Bondi,  Bradley  J.;  ENF-Centralized  Production  Unit 
Cc:  Bansal,  Anirudh 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 


Thank  you. 

Non  Responsive 


From: 

To: 

Subject: 

Date: 


(b)(6).  (b)(7) 

Bo.ndi.  Bradley  .1. 

Re:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490} 
Tuesday,  September  20,  2016  9:30:30  AM 


Hi  Brad, 


We  are  in  the  process  of  completing  our  document  review  and  determining  whether  there  is 
additional  information  we  would  like  to  request.  I  hope  to  get  back  to  you  soon  about  that, 
after  which  we  can  schedule  the  meeting. 


Thanks, 


(b) 

(6). 


Sent  from  my  BiackBerrv  10  smartphone. 


Non  Responsive 


Frorn;j(b)(6)jb}(7)(C) 

Sent:  Wednesday,  September  14,  2U1b  1U:46 


AM 


To:  Bondi,  Bradley J ENF-Centralized  Production  Unit 
Cc:  Bansai,  Amrudh 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 


Thank  you. 

Non  Responsive 


Non  Responsive 


On  Sep  20,  2016,  at  1:22  PM, 


(b)(6>,(bK7)(C) 


wrote: 


Hi  Brad, 

I  did  want  to  request  one  additional  piece  of  follow-up  information,  which  hopefully  will  be  easy  to 
run  down,  For  document  bates  stamped  Tesla_SECQ0Q0128,  for  each  of  the  individuals  listed 
under  Goldman  Sachs,  could  you  please  provide  his  or  her  department  and  responsibilities,  in 
addition  to  the  title  that  is  currently  listed? 


Thank  you. 


(b) 

kaj 

Nb’n~R  espon  sT/e 


From:  ](b  i(6). cbK7)(C)  1 

Sent:  Tuesday,  September  Wr  zoib  i u:zu  am 
To:  Bondi,  Bradley  J - 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 


Ok.  Ill  circle  back  with  you  about  a  date  soon.  Thank  you 


Non  Responsive 


Non  Responsive 


On  Sep  20,  2016,  at  9:30  AM, 


(t>)(6>, (b)(7)(C) 


wrote: 


Hi  8rad, 


We  are  in  the  process  of  completing  our  document  review  and  determining 
whether  there  is  additional  information  we  would  like  to  request,  i  hope  to  get 
back  to  you  soon  about  that,  after  which  we  can  schedule  the  meeting. 

Thanks, 

(b)(6)(b) 

;(7)(o  I 


Sent  from  my  BlackBerry  10  smartphone. 


Sent:  Wednesday,  September  14,  2016  10:46  AM 


To:  Bondi,  Bradley J.;  ENF-Centralized  Production  Unit 
Cc:  Bansal,  Anirudfr 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 


Thank  you. 

Non  Responsive 


From : 
To: 

Subject: 

Date: 


MBpndLfir.ad!ja1¥.Ln- 


RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc,  (NY-949G) 
Tuesday,  September  20,  2016  1:22:00  PM 


Hi  Brad, 


I  did  want  to  request  one  additional  piece  of  follow-up  information,  which  hopefully  wilt  be  easy  to  run 
down.  For  document  bates  stamped  Tesla_SECOOOOi28,  for  each  of  the  individuals  listed  under 
Goldman  Sachs,  could  you  please  provide  his  or  her  department  and  responsibilities,  in  addition  to  the 
title  that  is  currently  listed? 


Thank  you, 


(b)(6V(b) 

(7KQ 


Non  Responsive 


From:  |(b)(6).  (h)(7)(C)  ~| 

Sent:  Tuesday,  September  20,  2016  10:20  AM 
To:  Bondi,  Bradley  J , 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc,  (NY-9490) 

Ok,  I'll  circle  back  with  you  about  a  date  soon.  Thank  you 


Non  Responsive 


Sent  from  my  iPhone 


On  Sep  20,  2016,  at  9:30  AM, 


(b)(6), (b)(7}(C) 


wrote: 


Hi  Brad, 


We  are  in  the  process  of  completing  our  document  review  and  determining  whether 
there  is  additional  information  we  would  like  to  request.  1  hope  to  get  back  to  you 
soon  about  that,  after  which  we  can  schedule  the  meeting. 

Thanks, 

(b)(6),  (b) 

(7)(C) 


Sent  from  my  BlackBerry  10  smartphone. 


From: _ 

Sent:  Wednesday,  September  14,  2016  10:46  AM 
To:  Bondi,  BradleyJ.;  ENF-Centralized  Production  Unit 
Cc:  Bansal,  Anirudh 

Subject:  RE:  Confidential:  In  the  Matter  of  Testa  Motors,  Inc.  (NY-9490) 


Thank  you. 

Non  Responsive 


Mon  Responsive 


On  Sep  20,  2016,  at  9:30  AM. 


(b)(6). (b)(7)(C) 


wrote: 


Hi  Brad, 

We  are  in  the  process  of  completing  our  document  review  and  determining  whether 
there  is  additional  information  we  would  like  to  request.  I  hope  to  get  back  to  you 
soon  about  that,  after  which  we  can  schedule  the  meeting. 

Thanks, 

(b)(6), (t>X7)(C) 


Sent  from  my  BlackBerry  10  smartphone, 


Sent:  Wednesday,  September  14,  2016  10:46  AM 
To:  Bondi,  BradleyJ,;  ENF-Centralized  Production  Unit 


Cc:  Barrsal,  Anirudh 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesia  Motors,  Inc.  (NY-9490) 


Thank  you. 

Non  Responsive 


From: 

To: 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 

Date:  Tuesday,  September  20,  201 6  10:20:00  AM 


(b)(6).  (b)(7)(C) 


Ok.  I'll  circle  back  with  you  about  a  date  soon.  Thank  you 


Hi  Brad, 


We  are  in  the  process  of  completing  our  document  review  and  determining  whether 
there  is  additional  information  we  would  like  to  request.  I  hope  to  get  back  to  you 
soon  about  that,  after  which  we  can  schedule  the  meeting. 

Thanks, 

(b)!6i.(b)(7)[C) 


_ ^prit  from  mu  RlarkRprrw  IQ  ^marfnhnnp 

Non  Responsive 


Non  Responsive 


From:l(b)(6)-(bK7)(C)  1 

Sent:  Wednesday,  September  14,  2016  10:46  AM 
To:  Bondi,  Bradley  J.;  ENF-Centralized  Production  Unit 
Cc:  Bansal,  Anirudh 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 

Thank  you. 


Non  Responsive 


From: 

|(b)(6), (b)(7)(C) 

To: 

“BantH .Bradley. I.";  ENFr  Centralized.  Production. Unit 

Cc; 

"ftansai.  Anirurfi^ 

Subject: 

RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 

Date: 

Wednesday,  September  14,  2016  10:45:00  AM 

Thank  you. 


Hon  Responsive 


Non  Re 

sponsive 

from: 

(bK6),(b)(7)(C) 

Sent:  Tuesday,  September  20,  201 6  10: 20  AM 
To:  Bond*,  Bradley  J, 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 


Ok,  I'll  circle  back  with  you  about  a  date  soon  Thank  you 


Non  Responsive 


On  Sep  20,  2016,  at  9:S0  AM 


(b)(6),  (b)(7)(C) 


wrote: 


Hi  Brad, 


We  are  in  the  process  of  completing  our  document  revtew  and  determining  whether  there  is  additional 
information  we  would  like  to  request.  1  hope  to  get  back  to  you  soon  about  that,  after  which  we  can  schedule 
the  meeting. 


Thanks, 


(b)(6),  (b)(7)(C) 


From  _ 

Sent:  Wednesday,  September  14,  2016  10:46  AM 
To:  Bondi,  Bradley J.;  ENF-Centraltzed  Production  Unit 
Cc:  Bansa!,  Anirudh 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Jnc.  (NY-9490) 


Thank  you. 


Non  Responsive 


Non  Responsive 


On  Sep  26,  2016,  at  5:53  PM, 


wrote: 


Brad, 


Apologies  for  the  scheduling  change,  but  two  of  our  colleagues  from  the  San  Francisco  office  would  like  to  dial 
in  to  the  meeting,  so  I'd  like  to  pick  a  time  to  accommodate  them  too.  Does  10/4  at  3pm  or  4pm,  10/13  at 
lpm,  or  10/19  anytsme  after  1pm  work  for  you? 


(bX6).(b)(7  )(C> 


Non  Responsive 


On  Sep  23,  2016,  at  5:09  PM. 


(b)(S).(b)(7)(C) 


wrote: 


Hi  Brad, 


What  Is  your  availability  the  week  of  October  10  for  a  meeting?  We  are  pretty  open  except  for 
Thursday,  October  13, 

Thanks 

Non  Responsive 


Hon  Responsive 


On  Sep  20,  2016,  at  1:22  PM,|(b)(6),(b)(7)fC. 


wrote: 


Hi  Brad, 


i  did  want  to  request  one  additional  piece  of  follow-up  information,  which  hopefully 
will  be  easy  to  run  down  For  document  bates  stamped  Tesla  _SECGG0O128J  for  each 
of  the  individuals  listed  under  Goldman  Sachs/ could  you  please  provide  his  or  her 
department  and  responsibilities,  in  addition  to  the  title  that  is  currently  listed? 


Thank  you. 


To:  Bondi,  Bradley  J. 

Subject:  RE:  Conffdential:  In  the  Matter  of  Tesla  Motors,  Inc.  {NY-9490) 


Ok.  Til  circle  back  with  you  about  a  date  soon.  Thank  you 


Hon  Responsive 


On  Sep  20,  2016,  at9;3QAM 


(b)(6), (b)(7)(C) 


wrote: 


Hi  Brad, 


We  are  in  the  process  of  completing  ou r  document  review  and 
determining  whether  there  is  additional  information  we  would  like 
to  request.  I  hope  to  get  back  to  you  soon  about  that,  after  which 
we  can  schedule  the  meeting. 


Thanks, 


W) 

(6). 

lfhV7i 


Sent  from  my  Black  Berry  3,0  sm  a  rtphone. 

Non  Responsiye 


Frofn:|ibi;S).ibi{TUCi  I 

Sent:  Wednesday,  September  14r  2016  10:46  AM 
To:  Bondi,  Bradley  J,;  EN  ^Centralized  Production  Unit 
Oc:  Bansal,  Anirucfh 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 


Thank  you, 


Non  Responsive 


From:  |(b)<6) .  (b)(7) 

To:  "Bondi.  Bradley  1." 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 

Date:  Monday,  September  26,  2016  5:52:00  PM 


Brad, 


Apologies  for  the  scheduling  change,  but  two  of  our  colleagues  from  the  San  Francisco  office  would  like  to  dial  m  to 
the  meeting,  so  I'd  like  to  pick  a  time  to  accommodate  them  too,  Does  10/4  at  3pm  or  4pm,  10/18  at  1pm,  or  10/19 
anytime  after  1pm  work  for  you? 

wr 

(h)(7) 

Ugj  _ 

Non  Responsive 


On  Sep  23,  2016,  at  5:09 


PM 


(b)(6 ) ,  (b)(7)(C) 


wrote: 


Hi  Brad, 


What  is  your  availability  the  week  of  October  10  for  a  meeting?  We  are  pretty  open  except  for  Thursday, 
October  13. 


Thanks 

Non  Responsive 


On  Sep  20,  2016,  at  1:22  PM, |(b)(6). (b)(7)(C)  ) wrote: 

Hi  Brad, 

I  did  want  to  request  one  additional  piece  of  follow-up  information,  which  hopefully  will  be 
easy  to  run  down.  For  document  bates  stamped  TesJa  SEC0000128,  for  each  of  the 
individuals  listed  under  Goldman  Sachs,  could  you  please  provide  Hjs  or  her  department 
and  responsibilities,  in  addition  to  the  title  that  is  currently  listed? 


Thank  you, 


Sent:  Tuesday,  September  20,  2016  10:20  AM 
To:  Bondi,  Bradley  J. 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc,  (NY-9490) 

Ok,  i  ll  circle  back  with  you  about  a  date  soon.  Thank  you 


We  are  in  the  process  of  completing  our  document  review  and 
determining  whether  there  is  add  itional  information  we  would  like  to 
request.  J  hope  to  get  back  to  you  soon  about  that,  after  which  we  can 
schedule  the  meeting. 


Thanks, 


(b)(6). 

(b)(7) 


Sent  from  mv  BlackBerrv  10  smartphone. 

Non  Responsive 


(b)(6),  (b)(7)(C) 


From: 

Sent:  Wednesday,  September  14,  2016  10:46  Am 
To:  Bondi,  Bradley],;  ENF-Centralized  Production  Unit 
Cc:  Bansal,  Anirudh 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 


Thank  you. 


Non  Responsive 


From: 

1(b)(6). (b)(7)(C)  | 

To: 

Bend:.  Bradley  1. 

Ce: 

tok  .Gj-.c^XbarJXitig 

Subject: 

Re:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc,  (NY-9490) 

Date: 

Friday,  September  23,  2016  7:20:43  PM 

Thanks  Brad.  10am  works.  I  will  circulate  a  calendar  invite.  Our  office  is  at  200  Vesey  Street.  When  you  get  a 
chance,  please  let  me  know  who  will  be  attending  so  I  can  provide  the  information  to  security.  Thank  you  and 
have  a  good  weekend. 


Sent  from  my  Biack  Berry  10  smartphone. 

Non  Responsive 


On  Sep  23,  2016,  at  5:09  PM 


Wmm W 


wrote: 


Hi  Brad, 

What  is  your  availability  the  week  of  October  10  for  a  meeting?  We  are  pretty  open  except  for  Thursday, 
October  13, 

Thanks 

Non  Responsive 


On  Sep  20,  2016,  at  1:22  PM,  (b)(6)  (b)(7)(C) 


wrote: 


Hi  Brad, 


I  did  want  to  request  one  additional  piece  of  follow-up  information,  which  hopefully  will  be 
easy  to  run  down.  For  document  bates  stamped  Tesla  J>EC0QQQ  128,  for  each  of  the 
individuals  listed  under  Goldman  Sachs,  could  you  please  provide  his  or  her  department 
and  responsibilities,  in  addition  to  the  title  that  is  currently  listed? 

Thank  you, 

(b)(6),  (b)(7)(C) 

Non  Responsive 


From:lfb);6i.fb'^7_tfC')  1 

Sent:  Tuesday,  September  20,  2016  10:20  AM 
To:  Bondi,  Bradley  J. 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 

Ok.  ill  circle  back  with  you  about  a  date  soon.  Thank  you 

Non  Responsive 


On  Sep  20,  2016,  at  9:30  AM.I(b)(6i.(b)(7)(C)  |  wrote: 

Hi  Brad, 

We  are  in  the  process  of  completing  our  document  review  and 
determining  whether  there  is  additional  information  we  would  like  to 
request,  I  hope  to  get  back  to  you  soon  about  that,  after  which  we  can 
schedule  the  meeting. 


Thanks, 


Sent  from  my  BlackBerry  10  smartphone. 


Non  Responsive 


From:|'bl{$Mb)(7)(Cr 


Sent:  Wednesday,  September  14,  2016  10:46  AM 
To:  Bondi  Bradley  J,;  ENF-Centralized  Production  Unit 
Cc:  Bansal,  Anirudh 

Subject:  RE:  Confidential:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 


Thank  you. 


Non  Responsive 


From: 

(h)(6). (b)(7)(C) 

To: 

"Bansal.  Anirudh";  "Wheatley.  Midiaer 

Cc: 

."Bondi.  SratPigy  1^ 

Subject: 

RE:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 

Date: 

Monday,  June  20 ,  2016  1:49:00  PM 

Actually,  could  we  do  Friday  at  1:30pm,  Sorry  for  the  change.  Thanks 


Non  Responsive 


fb){6),  (b)(7)(C) 


From _ 

Sent:  Monday,  June  20,  2016  12:54  PM 

To:  Wheatley,  Michael 

Cc:  Bondi,  BradleyJ.;  Bansal,  Anirudh 

Subject:  RE:  In  the  Matter  of  Tesla  Motors,  Inc,  (NY-9490) 


Thank  you.  Wednesday  at  2:30  works  for  us. 

Non  Responsive 


From: 

To: 

Subject: 

Date: 

Attachments: 


(mum) 

LCJ _ 


'’Bondi.  Bradley 


^  Wheatley*  Michael" 


RE:  In  the  Matter  of  Tesla  Motors,  Inc.  {NY-9490) 
Tuesday,  October  04,  2016  12:54:00  PM 
Cover  Letter  1 0,4.1 6. pdf 


2016  06  09  17  50  41  FORMAL  ORDER. pdf 


Please  see  the  attached.  Thank  you 


Mon  Responsive 


Mon  Responsive 


From.  (b)(6),  (b)(7)(C) 


Sent:  Monday,  June  20,  2016  1:49  PM 
To:  Bansal,  Anirudh;  Wheatley,  Michael 
Cc:  Bondi,  Bradley  J . 

Subject:  RE:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 


Actually,  could  we  do  Friday  at  1:30pm,  Sorry  for  the  change.  Thanks 


Non  Responsive 


FromiR^bXTHcj 

Sent:  Monday,  June  20,  2016  12:54  PM 

To:  Wheatley,  Michael 

Cc:  Bondi,  BradleyJ.;  Bansal,  Anirudh 

Subject:  RE:  In  the  Matter  of  Tesla  Motors,  Inc.  (NY-9490) 


Thank  you,  Wednesday  at  2:30  works  for  us. 


Non  Responsive 


Non  Responsive 


On  $ep  28,  2016,  at  9: 15  AM 


(tm, (b)(7)(C) 


wrote: 


Hi  Brad,  I  updated  the  invitation  to  10/19  at  1pm  and  resent  it  -  did  the  new  one  not  reflect 
this  date? 


Sent  from  my  BlackBerry  10  smartphone. 


From: 

To: 

Subfed:: 

Date: 


(b)(6),  (b)(7)(C) 

Bondi.  Bradley  I . 

Re:  Meeting  re  Tesla  Model  3  inquiry 
Wednesday,  September  28,  20 16  9:15:20  AM 


Hf  Brad,  I  updated  the  invitation  to  10/19  at  1pm  and  resent  it  -  did  the  new  one  not  reflect  this 
date? 


Sent  from  my  BlackSerry  10  smartphone, 


Non  Responsive 


On  Sep  28,  2016,  at  4:31  AM  b)(6),(bK7XC) 


wrote: 


<meeting.ies> 


i Non  Responsive 


Non  Responsive 


On  Sep  28.  2016,  at  4:31  AM,  lbH6>, (b)(7)(C) 


wrote: 


<meeting,ics> 


Non  Responsive 


Non  Responsive 


>  On  Sep  28,  20J6,at9:33  AM, 

> 

> 

>  <meeting„ics> 


(b)(6),  (b)(7)(C) 


wrote: 


Non  Responsive 


From: 

To: 

Subject:  Re:  Meeting  re  Tesla  Model  3  inquiry 

Date:  Wednesday,  September  28,  2016  4:50:47  PM 


(bX6),  (b)(7)(C) 
Bondi,  Bradley,  1. 


I'm  nor  sure  why  -  let  me  see  if  T  can  fix  it.  Confirming  that  we  are  on  for  1pm  on  10/19. 


Sent  from  mv  Black  B  erry  1 0  s  in  art  ph  o  ne . 
Non  Responsive 

Non  Responsive 


Non  Responsive 


>  On  Sep  28,  2016,  at  9:33  AM , 

> 

> 

>  <meeting.ics> 


(b)(6),(bX7)(C) 


wrote: 


Non  Responsive 


Ffom:  \W)m7)  | 

To:  "BjndL.Bradle.y.,L.'! 

Subject:  RE:  Wednesday  Meeting 

Date:  Monday,  October  17,  2016  4:48:00  PM 


No  problem  - 1  will  send  around  an  updated  invite  for  12pm  EST. 


Non  Responsive 


From:  (b)(6).{b)(7)|C) 

To:  Hoim  tnwimr1 

Subject:  RE:  Wednesday  Meeting 

Date:  Monday,  October  17,  2016  4:57:00  PM 


Brad, 

Could  you  please  also  provide  the  names  of  those  who  will  be  attending.,  so  I  can  provide  to  building 
security  in  the  lobby  and  our  reception  on  the  4tn  floor? 

Thanks 

Non  Responsive 


\% -iso^Vb  -ftp PS 

].  Gavin  foia@secprobes.com 

P0  Box47331  763-595-0900 

Plymouth,  MN  55447 

Freedom  of  Information  Act  Appeal  -  B5  May  30, 2018 


General  Counsel 

U.S.  Securities  and  Exchange  Commission 
100  F  Street  NE 
Mail  Stop  9612 

Washington,  D.C.  20549  ^  -  ooo 


Office  of  FOIA  and  Privacy  Act  Operations 
U.S.  Securities  and  Exchange  Commission 
100  F  Street  NE 
Mail  Stop  5100 

Washington,  D.C.  20549-5100 


SEC's  FOIA  Request  Number:  18-00092-T 

Registrant  on  which  records  were  sought:  Tesla  Motors,  Inc.  (cikff  0001318605) 


received 

3  02018 


Office  of 


On  or  about  lO-Oct'2017  pursuant  to  5  U.5.CA  §  552  et  seq.  ("The  Freedom  of  Information  Act",  hereinafter 
referred  to  as  "FOIA”),  we  submitted  the  above-referenced  FOIA  request  (hereinafter  "the  Request”)  which  was 
denied  by  your  office  on  or  about  19-Apr-2018  (hereinafter  "the  Denial”). 


The  Request  sought  copies  of  the  following  records  of  any  investigation(s)  that  directly  pertain  to  the  conduct, 
disclosures,  and/or  transactions  of  the  registrant  Tesla  Motors,  Inc.  for  the  period  two  years  up  to  and  including 
10-Ott-2Q17,  the  date  of  the  Request: 

*  Correspondence  sent  to  and/or  received  by  the  registrant; 

■  Correspondence  sent  to  and/or  received  by  third  parties  related  to  the  registrant; 

*  Wells  Notices; 

*  Subpoenas; 

*  Orders  of  Formal  Investigation  as  well  as  any  supplemental  orders;  and, 

*  Opening  and  Closing  Reports,  including  "Case  Closing  Recommendation”,  "Matter  Under  Inquiry 
Summary”,  "Investigation  Summary”,  and/or  similar  documents  and/or  reports. 

The  SEC's  Denial  of  this  FOIA  Request  acknowledged  the  existence  of  responsive  documents  but  declined 
to  produce  them,  stating  that  certain  of  these  records  are  being  withheld,  in  part  or  in  their  entirety, 
pursuant  to  5  U.S.C  §  552(b)(5),  17  CFR  §200,80(b)(5).  Further,  the  response  stated  these  records  were 
prepared  in  anticipation  of  litigation,  form  an  integral  part  of  the  pre-decisional  process,  and/or  contain 
advice  given  to  the  Commission  or  senior  staff  by  the  Commission's  attorneys*  The  SEC  claims  they  are 
protected  from  release  by  the  attorney  work-product,  deliberative  process  and/or  attorney-client 
privileges  embodied  in  Exemption  5. 

Further,  in  the  response  letter  of  19-Apr-201S.  According  to  that  letter,  the  FOIA  Officer  stated  the 
following  - 

"By  letter  dated  December  7,  2017,  we  responded  to  your  request  and  released  in  part  a  15-page 
case  closing  recommendation  and  1-page  case  closing  report  in  its  entirety." 

We  need  to  correct  the  record  here  by  pointing  out  no  Case  dosing  Recommendation  from  this 
investigation  was  provided  to  us,  though  it  was  requested.  The  pages  provided  were  made  up  of  a  formal 
order  of  investigation  and  subpoena.  But  if  the  intention  was  to  send  the  Case  Closing  Recommendation, 
by  all  means,  please  do  so.  We  will  be  delighted  to  receive  it.  Shocked,  yes*  But  delighted,  for  sure. 


Addendum  -  J.  Gavin  FOIA  Appeal  -  B5 
Registrant  on  Which  Records  Were  Sought:  Tesla  Motors,  Inc. 
SEC  FOIA  #  1S-00092-T 


Without  waiver  of  other  rights  and  privileges  that  may  be  asserted  should  litigation  become  necessary,  we 
appeal  the  decision  in  its  totality,  including  but  not  limited  to  the  B5  assertion  and  the  adequacy  of  the  search. 
The  SEC  has  improperly  applied  the  deliberative  process  privilege,  work  product  privilege,  and  attorney-client 
privilege  to  the  requested  records,  and/or  has  failed  to  search  ail  locations  reasonably  likely  to  contain 
responsive  records. 

With  respect  to  Exemption  5,  we  direct  your  attention  to  the  FOIA  Improvement  Act  of  2016  which  permits 
withholding  "only  if  the  agency  reasonably  foresees  that  disclosure  would  harm  an  interest  protected  by  an 
exemption"  or  "disclosure  is  prohibited  by  law,"  and  not  just  when  an  exemption  otherwise  technically  applies 
The  redactions  made  pursuant  to  Exemption  5  are  improper  in  that  there  is  no  reasonably  foreseeable  harm 
that  would  result  from  disclosure.  Further,  the  agency  has  improperly  failed  to  take  reasonable  steps  to 
segregate  and  release  information  not  subject  to  an  exemption.  Some  or  all  of  the  records  being  withheld  do 
not  qualify  for  protection  under  Exemption  5. 

With  regard  to  the  adequacy  of  the  search,  additional  responsive  records  may  be  maintained  in  the 
Commission's  Regional  Office  that  conducted  the  investigation  or  litigation,  at  a  records  management  company 
under  contract  with  the  Commission,  or  at  a  federal  records  center.  I  request  that  a  further  search  be  conducted 
of  these  and  any  other  locations  reasonably  likely  to  contain  Wells  Notices,  correspondence  with  the  registrant 
or  a  third  party  on  their  behalf,  subpoenas,  orders  of  formal  investigations,  supplemental  order,  and  other 
records  that  were  not  located  as  part  of  your  initial  search.  In  addition  to  conducting  a  computerized  index 
search  of  the  Enforcement  Divisions  files,  the  entire  case  file  should  be  reviewed,  and  a  further  search  should 
be  undertaken  which  is  reasonably  likely  to  locate  the  other  requested  records. 

Please  let  me  know  if  there  Is  any  further  information  you  need  to  facilitate  this  appeal.  Thank  you  for  your  time 
and  consideration, 

Sincerely, 

/s/ J.  Patrick  Gavin 


S/30/2018 


2  of  2  (Page 


foiapa 


From:  foia@secprobes.com 

Sent:  Wednesday,  May  30,  2018  4:45  PM 

To:  foiapa 

Subject:  FOIA  Appeals  -  J  Gavin:  2018-0530 

Attachments:  Appeal  -  Carlyle  Group  -  B7A  B5.pdf;  Appeal  -  ETrade  Financial  -  B5.pdf;  Appeal  - 

MasTec  -  B7A.pdf;  Appeal  -  Qualcomm  -  B5.pdf;  Appeal  -  Tesla  Motors  -  B5.pdf 


Attached  you  wilt  find  five  appeals  I  am  filing  under  the  FOIA.  Please  advise  if  there  are  questions  or  concerns.  Thank 
you  for  your  continued  attention  to  my  requests,  -john 


John  P.  Gavin,  CFA 
Probes  Reporter,  LLC 
PO  Box  47331 
Plymouth,  MN  55447 
763-595-0900 
www.probesreporter.corn 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 
WASHINGTON,  D.C.  20549 


OFFICE  OF  THE 
GENERAL  COUNSEL 


Stop  9612  June  5, 2018 

J.  Patrick  Gavin 
Probes  Reporter 
P.O.  Box  47331 
Plymouth,  MN  55447 

Re:  Appeal,  Freedom  of  Information  Act  Request  Nos.  1 8-00033-REMD  &  1 8-00092, 

designated  on  appeal  as  No.  1 8-00423-APPS 

Dear  Mr.  Gavin: 

This  responds  to  your  Freedom  of  Information  Act  (FOIA)  appeal  of  the  FOIA  Officer’s 
decision  concerning  your  October  10, 2017  FOIA  request  for  certain  investigative  records 
concerning  Tesla  Motors,  Inc.  that  the  Commission  has  generated  since  October  10, 201 5, 1  By 
letter  dated  January  10,  2017,  the  FOIA  Officer  granted  your  request  in  part.  The  FOIA  Officer 
released  to  you  fifteen  pages,  in  part,  redacting  names  and  other  identifying  information  pursuant  to 
5  U.S.C.  §§  552(b)(6)  and  (b)(7)(C).  The  FOIA  Officer  also  withheld  an  opening  narrative,  in  its 
entirety,  pursuant  to  5  US.C.  §  552(b)(5).  The  FOIA  Officer  also  asserted  5  U.S.C.  §  552(b)(7)(A) 
to  withhold  additional  records  in  their  entirety.  You  appealed  this  decision  to  this  office  on  January 
9, 2018.  By  letter  dated  January  16, 2018,  this  office  determined  that  there  were  additional 
responsive  records  that  were  not  identified  by  the  FOIA  Office  and  remanded  this  matter,  in  part,  to 
the  FOIA  Office  to  process  those  records.  It  was  also  determined  that  the  FOIA  Officer  properly 
asserted  Exemptions  5  and  7(A)  to  withhold  the  opening  narrative  and  other  records. 

By  letter  dated  April  19,  2018,  the  FOIA  Office  issued  its  decision  on  remand  and  denied 
granted  your  request  in  part.  The  FOIA  Officer  released  an  additional  39  pages  of  records  to  you,  in 
part,  redacted  names  and  other  identifying  information  pursuant  to  FOIA  Exemptions  6  and  7(C). 
The  FOIA  Office  also  withheld  a  two-page  case  closing  recommendation  in  its  entirety  pursuant  to 
FOIA  Exemption  5.  On  May  30,  2018,  you  filed  this  FOIA  appeal  in  which  you  contend  that  the 
FOIA  Officer  incorrectly  asserted  FOIA  Exemption  5  to  withhold  the  case  closing  recommendation, 
and  question,  among  other  things,  the  adequacy  of  the  search. 2  I  have  considered  your  appeal  and  it 
is  denied. 


1  The  requested  records  were  described  as:  (1)  correspondence  sent  to  and/or  received  by  the  registrant; 

(2)  correspondence  sent  to  and/or  received  by  third  parties  related  to  the  registrant;  (3)  Weils  notices; 

(4)  subpoenas;  (5)  orders  of  formal  investigation  and  any  supplemental  orders;  and  (6)  opening  and  closing 
reports  and  recommendations,  including  “case  closing  recommendation,”  “matter  under  inquiry  summary,” 
“investigation  summary,”  and/or  similar  documents  and/or  reports. 

2  As  you  do  not  question  the  withholding  of  personal  information  under  Exemptions  6  and  7(C),  they  are 
affirmed. 


A,  A  reasonable  search  was  conducted. 

You  contend  that  “in  addition  to  conducting  a  computerized  index  search  *  *  *,  the  entire 
case  file  should  be  reviewed,  and  a  further  search  should  be  undertaken  which  is  reasonably  likely 
to  locate  the  other  requested  records.”  The  FOIA  requires  agencies  to  conduct  a  reasonable  search 
for  records  responsive  to  a  request,3  A  reasonable  search  is  one  that  is  calculated  to  locate 
responsive  documents. 4  The  question  raised  by  a  challenge  to  the  adequacy  of  a  search  is  whether 
the  search  was  reasonably  calculated  to  discover  the  requested  documents,  not  whether  it  actually 
uncovered  every  document.”5  “[T]he  adequacy  of  a  FOIA  search  is  generally  determined  not  by  the 
fruits  of  the  search,  but  by  the  appropriateness  of  the  methods  used  to  carry  out  the  search.” 

Further,  “there  is  no  requirement  that  an  agency  search  every  record  system.”7 

In  responding  to  your  request,  FOIA  Office  staff  reviewed  computer  indices  for 
investigations  and  contacted  Commission  staff  that  performed  enforcement  functions  relevant  to  the 
company  for  which  you  seek  records.  Commission  staff  identified  all  responsive  documents  within 
its  closed  investigative  file  that  fell  within  the  scope  of  your  request.  I  have  confirmed  that  no 
additional  responsive  records  were  generated  during  the  time  period  specified  in  your  request. 
Accordingly,  the  search  conducted  was  reasonable  and  adequate. 

B.  Exemption  5  applies  to  the  case  closing  recommendation. 

The  case  closing  recommendation  was  withheld  under  Exemption  5.  The  FOf  A  Officer 
asserted  the  deliberative  process  and  attorney 'client  privileges  and  the  attorney  work-product 
doctrine  embodied  within  Exemption  5  to  withhold  this  record.  *  You  argue  that  “the  redactions 
made  pursuant  to  Exemption  5  are  improper  in  that  there  is  no  reasonably  foreseeable  harm  that 
would  result  from  disclosure.”  You  also  contend  the  Commission  “improperly  failed  to  take 
reasonable  steps  to  segregate  and  release  information  not  subject  to  an  exemption”  and  that  “[sjome 
or  all  of  the  records  being  withheld  do  not  qualify  for  protection  under  Exemption  5.” 


3  See  Ogelsby  v.  Dep ’t  of  the  Army,  920  F.2d  57,  68  (D.C.  Cir.  1990). 

4  See  Weinberg  v.  Dep ’t  of  Justice,  705  F. 2d  1344,  1351  (D.C.  Cir.  1983);  Steinberg  v.  Dep't  of  Justice,  23 
F.3d  548,551  (D.C.  Cir.  1994). 

5  SafeCard Services,  Inc.  v.  SEC,  926  F,2d  1197,  1202  (D.C.  Cir.  1993). 

6  Jennings  v.  Dep’t  of  Justice,  230  F.  App’x  1 ,  1  (D.C.  Cir.  2007)  (quoting  Iturralde  v.  Comptroller  of  the 
Currency,  315  F.3d  311,315  (D.C.  Cir.  2003)). 

7  Oglesby,  920  F.2d  at  68. 

8  Courts  have  construed  Exemption  5  to  protect  those  documents  that  would  normally  be  privileged  in  the 
civil  discovery  context  and  to  incorporate  all  civil  discovery  privileges,  including  the  attorney-client  and 
deliberative  process  privileges  and  the  attorney  work-product  doctrine.  See,  e.g.,  NLRB  v.  Sears,  Roebuck  & 
Co.,  421  U.S.  132,  149  (1975);  FTCv.  Grolier,  Inc.,  462  U.S.  19,  26  (1983);  Burka  v.  Dep't  of  Health  and 
Human  Services ,  87  F.3d  508,  5 16  (D.C.  Cir.  1996)  (noting  that  FOIA  “incorporates  *  *  *  generally 
recognized  civil  discovery  protections”);  Martin  v.  Office  of  the  Special  Counsel,  819  F.  2d  1181,  1 185  (D.C. 
Cir.  1987)  (statutory  language  “unequivocally”  incorporates  “all  civil  discovery  rules  into  FOIA  [Exemption 
5]”). 


2 


Under  Exemption  5,  intra-  and  inter-agency  memoranda  that  reflect  deliberations  amongst 
agency  personnel  or  between  agencies  may  be  withheld.  Such  deliberative  materials  are  protected 
from  public  release  so  that  agency  staff  may  freely  engage  in  the  candid,  flank  and  open  interchange 
of  ideas  critical  to  decision  making  as  well  as  preventing  confusion  in  the  public  as  to  the  basis  for  a 
decision.9  Information  withheld  under  the  privilege  must  be  both  pre-decisional  (“antecedent  to  the 
adoption  of  an  agency  policy”)  and  deliberative  (“a  direct  part  of  the  deliberative  process  in  that  it 
makes  recommendations  or  expresses  opinions  on  legal  or  policy  matters”). 

Because  staff  created  the  case  closing  recommendation,  and  it  has  been  maintained  in  a  non¬ 
public  file,  the  threshold  requirement  to  be  “intra-agency”  is  met.  A  pre-decisional  document  is  one 
designed  to  assist  agency  decision  makers  in  arriving  at  their  decisions  and  which  contains  the 
opinions  of  the  writer  rather  than  the  policy  of  the  agency. 1 1  In  demonstrating  a  document  is  pre- 
decisional,  it  suffices  to  establish  “what  deliberative  process  is  involved,  and  the  role  played  by  the 
document  in  issue  in  the  course  of  that  process.”12  The  document  must  also  reflect 
recommendations  or  express  opinions  on  matters  facing  the  agency.13  The  deliberative  process 
privilege  generally  covers  drafts,  recommendations,  proposals,  suggestions,  discussions  and  other 
subjective  documents  that  reflect  the  consultative  process.14 

In  this  case,  the  authors  of  the  case  closing  recommendation  did  not  have  decision-making 
authority.  The  case  closing  recommendation  contains  the  authors’  opinions,  evaluative  commentary 
and  analysis  of  the  evidence  obtained  during  the  course  of  their  investigation.  That  information  was 
included  to  assist  the  decision  maker  in  deciding  the  appropriateness  of  continuing  or  ending  the 
investigation.  The  case  closing  recommendation  preceded  and  informed  any  decision,  and  so 
reflects  the  consultative  give-and-take  between  agency  personnel.  Nor  did  the  decision  maker  adopt 
or  incorporate  the  case  closing  recommendation  into  his  decision.15  Accordingly,  the  case  closing 


9  See,  e.g..  Seats,  421  U.S,  at  150-51;  City  of  Virginia  Beach  v.  Dep’l  of  Commerce,  995  F.2d  1247,  1252-53 
(4th  Cir.  1993). 

K  Jordan  v.  Dep't  of  Justice,  591  F,2d  753,  774  (D.C.  Cir.  1978). 

"  Formaldehyde  Inst.  v.  HHA,  889  F.2d  1 1 18,  1120  (D.C,  Cir,  1989)  (material  is  pre-decisional  when  it  is 
part  of  the  process  leading  to  a  decision  on  an  issue). 

12  Coastal  States  v.  Dep  V  of  Energy ,  617  F.2d  854,  866  (D.C.  Cir.  1980). 

13  Mapother  v.  Dep ’t  of  Justice,  3  F.3d  1 533,  1537  (D.C.  Cir.  1993). 

14  Coastal  States,  617  F.2d  at  866. 

15  The  case  closing  recommendation  has  no  “operative  effect”  as  the  decision  maker  is  not  obligated  to  adopt 
the  recommendations  or  reasoning  contained  therein,  and  so  cannot  be  characterized  as  a  “final  opinion.” 

Nor  is  there  any  evidence  that  any  recommendations  were  adopted  or  incorporated  into  the  decision.  See, 
e.g.,  Renegotiation  Board  v.  Grumman  Aircraft  Engineering  Corp.,  421  U.S.  168,  176-77  (1975)  (decision 
maker  not  bound  by  any  prior  recommendations  and  was  flee  to  reject  the  proposed  conclusion  or  to  accept  it 
based  on  reasons  other  than  those  set  forth  by  staff).  In  fact,  some  agency  decisions  may  simply  not  have 
any  accompanying  rationale  as  FOIA  does  not  require  agencies  to  write  opinions  about  their  decisions.  Id.  at 
191.  Where  a  decision  maker,  “having  reviewed  a  subordinate’s  non-binding  recommendation,  makes  a  ‘yes 
or  no’  determination  without  providing  any  reasoning  at  all,  a  court  may  not  infer  that  the  agency  is  relying 
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recommendation  is  both  pre-decisional  and  deliberative,  and  its  disclosure  would  compromise  the 
Commission’s  decision-making  and  consultative  processes. 

Exemption  5  also  protects  records  prepared  in  anticipation  of  litigation  under  the  attorney 
work-product  doctrine.16  The  case  closing  recommendation  discusses  the  staff  s  views  of  the 
evidence  and  the  relevant  legal  priorities  in  connection  with  a  Commission  investigation.  As 
Commission  investigations  are  conducted  with  an  eye  towards  litigation,  the  case  closing 
recommendation  includes  information  subject  to  the  attorney  work-product  doctrine.  7  Releasing 
this  record  would  permit  probing  into  the  mental  processes  of  the  attorney  authors.  Further, 
portions  of  the  case  closing  recommendation  are  protected  by  the  attorney-client  privilege  because 
they  reflect  confidential  communications  from  Commission  attorneys  to  their  client  and  contain 
professional  advice  on  a  legal  matter. 1 8 

You  assert  that  the  Commission  failed  to  reasonably  segregate  information  not  protected 
under  Exemption  5.  However,  the  FOIA  Officer  properly  determined  that  there  was  no  segregable 
information.  In  the  FOIA  context,  “[i]f  a  document  is  fully  protected  as  work  product,  then 
segrcgability  is  not  required.”’ y  In  addition,  I  have  considered  whether  partial  disclosure  of  any 
exempt  information  is  possible  and  have  determined  that  it  is  not  because  such  a  disclosure  would 
not  be  consistent  with  the  purpose  of  Exemption  5. 

I  further  find  that  it  is  reasonably  foreseeable  that  disclosure  of  any  of  the  information 
contained  within  the  case  closing  recommendation  would  harm  interests  protected  by  Exemption  5 
because  such  a  disclosure  would  inhibit  candor  in  the  decision-making  process.  The  case  closing 
recommendation  contains  candid,  evidence-based  discussions  of  considerations  relevant  to  the 


on  the  reasoning  contained  in  the  subordinate’s  report.”  National  Council  of  La  Ram  v.  Dep 't  of  Justice,  4 1 1 
F.3d  350,  359  (2nd  Cir.  2005);  Afsharv.  Dep’t  of  State,  702  F.2d  1125,  1 143  n,22  (D.C.  Cir.  1983)  (noting 
that  “[i]f  the  agency  merely  carried  out  the  recommended  decision  without  explaining  its  decision  in  writing, 
we  could  not  be  sure  that  the  memoranda  accurately  reflected  the  decision-maker’s  thinking).  Further,  a 
“failure”  to  provide  evidence  that  an  agency  decision-maker  “adopted  the  reasoning  [of  a  memorandum] 

*  *  *  is  fatal”  to  an  adoption  finding.  Wood  v.  FBI,  432  F.3d  78,  84  (2nd  Cir.  2005). 

16  See  Schiller  v.  NLRB,  964  F.2d  1205,  1208  (D.C.  Cir.  1992)  (work  product  protection  extends  to 
documents  prepared  in  anticipation  of  litigation). 

17  SafeCard,  926  F.2d  at  1202  (Exemption  5’s  work -product  doctrine  attaches  to  records  of  law  enforcement 
investigation  when  the  investigation  is  “based  upon  a  suspicion  of  specific  wrongdoing  and  represents]  an 
attempt  to  gamer  evidence  and  build  a  case  against  the  suspected  wrongdoer”);  Gavin  v.  SEC,  No.  04-4522, 
2007  WL  2454156  at  *9  (D.  Minn.  Aug.  23, 2007)  (upholding  use  of  privilege  to  protect  documents  created 
as  part  of  investigation  into  possible  violations  of  securities  laws). 

18  See  Mead  Data  Cent.  v.  Dep 't  of  the  Air  Force ,  566  F.2d  242, 252  (D.C.  Cir.  1977)  (Exemption  5  applies 
to  confidential  communications  between  an  attorney  and  his  client  relating  to  a  legal  matter  for  which  the 
client  sought  professional  advice);  W&T  Offshore,  Inc.  v.  Dep 't  of  Commerce,  No.  03-2285,  2004  WL 

21 15418  at  *4  (E.D.  La.  Sept.  21,  2004  (applying  the  attorney-client  privilege  to  documents  reflecting 
communications  between  agency  employees  and  agency  counsel). 

19  Judicial  Watch,  Inc,  v.  Dep’t  of  Justice,  432  F.3d  366,  371  (D.C.  Cir.  2005);  see  also  Stein  v.  SEC,  2017 
WL  3141903,  at  *17  (D.D.C.  July  24,  2017). 
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decision  whether  to  continue  or  dose  an  investigation.  Providing  the  public  access  to  the  case 
closing  recommendation  would  allow  the  public  to  second  guess  and  criticize  statements  that  may 
not  represent  the  actual  or  full  decision  for  continuing  or  closing  an  investigation.  Such  a 
possibility  would  affect  how  much  information  and  analysis  staff  would  include  in  case  dosing 
recommendations,  which  would,  in  tum,  hinder  the  case  dosing  process.  Thus,  I  find  that  the  FOIA 
Officer  properly  asserted  FOIA  Exemption  5  to  withhold  the  case  dosing  recommendation  in  its 
entirety. 


* 


*  * 


You  have  the  right  to  seek  judicial  review  of  my  determination  by  filing  a  complaint  in  the 
United  States  District  Court  for  the  District  of  Columbia  or  in  the  district  where  you  reside  or  have 
your  principal  place  of  business.30  Voluntary  mediation  services  as  a  non-exclusive  alternative  to 
litigation  are  also  available  through  the  National  Archives  and  Records  Administration’s  Office  of 
Government  Information  Services  (OGIS).  For  more  information,  please  visit 
www.archives.gov/ogis  or  contact  OGIS  at  ogis@nara.gov  or  1-877-684-6448.  If  you  have  any 
questions  concerning  my  determination,  please  contact  Mark  Tallarico,  Senior  Counsel,  at 
202-551-5132. 


For  the  Commission 

by  delegated  authority, 

Richard  M.  Humes 
Associate  General  Counsel 


20  See  5  U.S.C.  §  552(a)(4XB). 
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Katilius,  lizzette 


foiapa 

FW:  Incoming  requests 


From: 

Subject: 


Go  f 


From:  Livornese,  John  J. 

Sent:  Friday,  August  10,  2018  6:57  AM 
To:  Katilius,  Lizzette  <K3tiliusl@SEC.GOV> 
Subject:  Incoming  requests 

Thanks. 


From:  Shepardson,  David  (Reuters)  r mailto:David.Shepardson@thomsonreuters.com1 
Sent:  Thursday,  August  09,  2018  4:17  PM 
To:  Livornese,  John  J. 

Cc:  Walters,  Barry 
Subject:  RE:  Question 

Thank  you 


Yes  please  treat  this  is  as  a  request  for  that  FOIA  submission  the  SEC  made.  Thanks 

Also,  I  am  making  a  separate  request  for  any  other  SEC  FOIAs  that  have  been  filed  relating  to  Tesia  Inc,  Elon  Musk  or 
Tesla  subsidiaries  as  well  as  appeals  and  any  documents  turned  over  by  the  SEC  in  those  requests.  I  also  seek  any 
documents  relating  to  any  SEC  requests  for  information  or  subpoenas  to  Tesla  in  2018  including  but  not  limited  to  any 
made  by  the  San  Francisco  SEC  office  in  August  2018,  as  well  as  records  of  any  communications  between  Tesla  and  the 
SEC  in  2018  including  all  emails  from  a  Tesla.com  address. 


S 


David  Shepardson 

Correspondent 

Reuters 

Phone:  +1  202  898  8324 
Mobile:  +1  202  579^6093 
david.shepardson@thomsQnreuters.CQm 
www.reuters.com 

twitter.com/davidshepardson 

1333  H  Street  NW 

Suite  700  Washington,  DC  20005 


From:  Livornese,  John  J,  <UvorneseJ@SECGQV> 

Sent:  Thursday,  August  09,  2018  4:08  PM 

To:  Shepardson,  David  (Reuters)  <David.5hepardson@thomsonreutersxQm> 
Cc:  Walters,  Barry  <WaltersB@SEC.GOV> 

Subject:  FW:  Question 


i 


Dear  Mr.  Shepardson, 


The  release  is  not  on  our  FOIA  website.  I  can  treat  your  email  below  as  a  FOIA  request,  and  get  it  logged  in  for  copies  of 
the  incoming  FOIA  letter,  our  outgoing  letter,  and  the  released  records. 

If  you  concur,  reply  in  the  affirmative  to  this  email  or  give  me  a  call. 

Thank  you, 

John  Livornese 

SEC  FOIA  Officer 

202  551  3831  (direct  line) 


From:  Shepardson,  David  (Reuters)  rmailto:David.Shepardson@thomsonreuters.coml 
Sent:  Thursday,  August  09,  2018  3:19  PM 
To:  Walters,  Barry 
Subject:  Question 


I  am  trying  to  find  this  FOIA  release.  I  can't  find  it  on  the  SEC  website. 
Could  you  help  me  locate  it 


https://probesreporter.com/sites/default/fiies/uploads/documents/Te5la%20Motors%20-%202016- 
17%20SEC%2QProbe%2QDocuments.pdf 
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David  Shepardson 

Correspondent 

Reuters 

Phone:  +1  202  898  8324 

Mobile:  +1  202  579  6093 

da  vid .  shepard  son  Thomson  reuters .  com 

www  reutefs.com 

twitter.com/davidshepardson 


1333  H  Street  MW 

Suite  700  Washington*  DC  20005 


UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 


August  29,  2018 


Mr,  David  Shepardson 
Reuters 

1333  H  Street ,  NW,  Suite  700 
Washington,  DC  20005 

RE:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No,  18-02774-FOIA 

Dear  Mr .  Shepardson : 

This  letter  is  in  response  to  your  request  dated  August  9, 
2018,  and  received  in  this  office  on  August  10,  2018,  seeking 
the  following: 

•  The  incoming  request  letter,  outgoing  response  letter, 
and  all  records  released  in  response  to  SEC  FOIA  Request 
No ,  18-00092-T; 

•  Any  other  SEC  FOlAs  that  have  been  filed  relating  to 
Tesla  Inc.,  Elon  Musk  or  Tesla  subsidiaries  as  well  as 
appeals  and  any  documents  turned  over  by  the  SEC  in  those 
requests ;  and 

•  Copies  of  subpoenas,  letters  or  other  requests  for 
information  issued  to  Tesla  or  Elon  Musk  since  January 
2018. 

Since  your  request  contains  multiple  subjects,  we  divided 
it  into  seven  (7)  separate  requests,  as  follows: 

•  The  incoming  request  letter,  outgoing  response  letter, 
and  all  records  released  in  response  to  SEC  FOIA  Request 
No.  18-00092-T  [18-02770 -FO I A ] ; 

•  SEC  FOIA  requests  relating  to  Tesla  Inc,  [ 18-027 7 1-FOIA] ; 

•  SEC  FOIA  requests  relating  to  Elon  Musk  [ 18-Q2772-FOIA] ; 

•  SEC  FOIA  requests  relating  to  Tesla  subsidiaries 

[18-02773 -FOIA] ; 

•  SEC  FOIA  appeals  and  any  documents  released  relating  to 
Tesla,  Elon  Musk,  and  Tesla  subsidiaries  [18-02774-FOIA] ; 


Mr,  David  Shepardson 
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*  Subpoenas,  letters  or  other  requests  for  information 
issued  to  Tesla  since  January  2018  [ 18-02 8 4 7-FOIA] ;  and 

•  Subpoenas,  letters  or  other  requests  for  information 
issued  to  Elon  Musk  since  January  2018  [18-Q2848-FGIA] , 

This  letter  only  responds  to  Request  No,  18-02774-FOIA, 
seeking  SEC  FOIA  appeals  and  any  documents  released  relating  to 
Tesla,  Elon  Musk,  and  Tesla  subsidiaries , - 

The  search  for  responsive  records  has  resulted  in  the 
retrieval  of  94  pages  of  records  that  may  be  responsive  to  your 
request ,  They  are  being  provided  to  you  in  their  entirety  with 
this  letter. 

If  you  have  any  questions,  please  contact  me  at 
osbornes @ sec , gov  or  (202)  551-8371,  You  may  also  contact  me  at 

f oiapa@sec , gov  or  (202)  551-7900,  You  also  have  the  right  to 
seek  assistance  from  Ray  Mclnerney  at  MclnerneyRgsec , gov  or 
(202)  551-6249  as  a  FOIA  Public  Liaison  for  this  office,  or 
contact  the  Office  of  Government  Information  Services  (OGIS)  for 
dispute  resolution  services,  OGIS  can  be  reached  at  1-877-684- 
6448  or  Archives , gov  or  via  e-mail  at  ogis@nara , gov ■ 


Sincerely, 


For  Son ja  Osborne 

FOIA  Lead  Research  Specialist 


Enclosures 


■  In  an  email  dated  August  15,  2018,  you  excluded  Tesla  subsidiaries  from  the 
subject  of  your  request. 


foiajaa 

From: 


^-oxn^  I  -fovA 

_ rVA.'  A _ T.  ^  ^  2. 


no-reply@sec.gov  on  behalf  of  U.5.  Securities  and  Exchange  Commission  <no- 
reply@sec.gov> 

Sent:  Saturday,  August  11,  2018  10:44  AM 

To:  foiapa 

Subject:  Webform  submission  from  Request  for  Copies  of  Documents 


Submitted  on  Sat,  08/1 1/2018  -  10:44 
Submitted  by:  Anonymous 
Submitted  values  are: 

Contact  Information 


Name 

Mr  Drew  Millard 

Telephone 

8288173389 

Email 

drew  millard@theoutline.com 

Company  Name,  if  Applicable 
The  Outline 

Address 

908  Cleveland  Street 
Durham,  North  Carolina.  27701 
United  States 


RECEIVED 

AUG  1  3  2018 

Office  of 

_FOIA  Services _ 


pajsanbo'a  jpaibm 

Expedited  Treatment 
Requested 


Request  Details 


Subject/Company  Name 

Tesla 


Date  or  range  of  document 

06/01/2018  to  present 


Type  of  document 

Other  (fully  describe) 

Other  pertinent  information  '  2- 

I  hereby  request  any  and  all  documents  and  records  related  to  or  resulting  from  any  and  all  investigations  of  Tesla  and/or  its  CEO  Elon 
Musk  from  June  1  to  present.  — - - 

After  Musk's  August  7  announcement  that  he  is  "considering  taking  Tesla  private”*,  various  media  outlets  have  reported  that  the  SEC 
has  been  investigating  the  matter**;  however,  the  SECs  website  makes  no  documentation  of  such  investigations  available  for  public 
viewing. 


*$ource  https://twitter.com/elonmusk/status/1026872652290379776 

**sources:  https://www.bloomberg.com/news/artides/2018-08-09/teslaHs-said-to-face-broader-sec-scrutinv-over-musk-statements:  pr  ^  ** 
https://www.wsi.com/articles/sec-has-made-inquines-to-tesla-over-elon-musks-taking-private-tweet-153375757Q  ^  4 


1 


Fee  Authorization 


Fee  Authorization 

I  hereby  request  a  fee  waiver. 

Fee  Waiver  Criteria 


Fee  Waiver  is  Requested 

Yes 

you  meet  the  criteria,  please  explain  below. 

1  am  a  member  of  the  news  media  whose  primary  purpose  is  to  disseminate  information  to  the  public,  it  is  likely  that  such  documents, 
records,  and  communications  will  significantly  contribute  to  the  public's  understanding  of  the  operations  and  activities  of  the  government 
with  regards  to  a  public  figure  and  a  widely  discussed  automotive  firm  whom  many  in  the  public  believe  to  be  beyond  reproach. 

Requesting  Expedited  Treatment 

Expedited  Service  is  Requested 

Yes 

if  you  meet  the  criteria,  please  explain  below. 

I  am  a  member  of  the  news  media  primarily  engaged  in  disseminating  information.  I  report  on  Mr.  Musk  frequently  and  the  audience  of 
The  Outline  looks  to  the  outlet  to  provide  information  on  the  activities  of  the  U.S.  government  in  the  context  of  their  interactions  with 
large  technology  firms  and  prominent  public  figures  in  the  technology  space 
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I: Ion  Musk  on  Twitter:  "Am  considering  taking  Tesla  private  at  $420.  Funding  secured/'  Page  1  of  1 


^0  Home  ^  Moments 


Search  Twitter 


Q  Have  an  account7  Loa  in  ▼  ^ 


@eionmusk 


Follow 


©elonmusk  ■  Aug  7 

fers  could  either  to  sell  at  420  or  hold  shares  &  go  private 


Q  1-4K  tn  2.2K  19K 

Pl^.*  r  x ^  I  _  A  C>  201  8  Twitter 

CIUII  IVIU^KW 

About 

^  4Ek  ^voto  Rentals  @EvotoRew£ftlCeiAag  7 

(10  Jol^^Brn^M^9n9  t0  @elonmusk  Terms 

Privacy  policy 


Been  saying  this  all  alopojju: 
Q  34  Cl  24 


did.  It  saves  a  lot  of  headaches 


Elon  Musk  ^  @e!onmusk  ■  Aug  7 
Yes 


Dave  L  @heydave7  ■  Aug  7  \ 

Replying  to  @elonmusk 

Though  I  understand  your  reasons,  please  don't  take  Tesla  private.  There  are 
hundreds  of  thousands  of  retail  investors  who  have  placed  significant  resources 
and  risk  into  investing  into  Tesla  for  the  long-term  and  would  not  think  it's  fair. 


https://twitter.com/elonmusk/status/1026872652290379776 


8/13/2018 


137 


Dave  L  @heydave7  -  Aug  7 

Or  if  you  do  take  Tesla  private,  please  have  a  provision  for  retail  investors  who 
have  hefd  Tesla  shares  prior  to  Dec  31,  2016  that  those  shares  will  be  converted 
into  private  shares  in  the  new  private  company.  This  would  be  only  fair  and  the 
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Hyperdrive 

The  SEC  Is  Intensifying  Its  Probe  of  Tesla 

By  Matt  Robinson.  Beniamin  Bain,  and  Dana  Bull 

August  09,  2018  2:20  PM 

Updated  on  August  09, 2018  4:13  PM 


►  Agency  was  said  to  be  looking  at  firm  before  takeover  tweets 

►  Review  adds  to  pressure  on  Musk  over  company  statements 


Musk  Tesla  Plan  'Doesn’t  Make  Sense  to  Me,”  Says  Janus 
CEO  Weil 


Dick  Weil,  chief  executive  officer  at  Janus  Henderson  Group,  discusses  his  confusion  over  the 
tweet  from  Eton  Musk. 

The  U.S.  Securities  and  Exchange  Commission  is  intensifying  its  scrutiny  of  Tesla  Inc.’s 
public  statements  in  the  wake  of  Elon  Musk’s  provocative  tweet  Tuesday  about  taking 
the  electric-car  company  private,  according  to  two  people  familiar  with  the  matter. 

SEC  enforcement  attorneys  in  the  San  Francisco  office  were  already  gathering  general 
information  about  Tesla’s  public  pronouncements  on  manufacturing  goals  and  sales 
targets,  according  to  the  people  who  asked  not  to  be  named  because  the  review  is 
private. 


https://www.bloomberg.com/news/artides/2018-08-09/tesla-is-said-to-face-broader-sec-sc...  8/13/2018 
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Now,  attorneys  from  that  office  are  also  examining  whether  Musk’s  tweet  about  having 
funding  secured  to  buy  out  the  company  was  meant  to  be  factual,  according  to  one  of 
the  people. 


The  SEC  inquiry  is  preliminary  and  won’t  necessarily  lead  to  anything  more  formal. 
Tesla,  which  hasn’t  been  accused  of  wrongdoing,  declined  to  comment.  Judith  Burns, 
an  SEC  spokeswoman,  also  declined  to  comment. 

Tesla  stock  fell  4.8  percent  to  $352.45  in  Thursday  trading  amid  mounting  doubts 
about  Musk’s  ability  to  buy  out  shareholders  at  $420,  as  he’d  suggested  in  his  Tuesday 
tweet  .  Declines  over  the  past  two  days  have  erased  the  jump  in  the  share  price 
following  his  statement  that  he’d  secured  funding  for  taking  the  company  private. 

Musk  has  offered  no  evidence  to  back  up  the  assertion,  and  there  have  been  no  public 
announcements  that  anyone  is  backing  the  plan. 

“1  don’t  really  understand  the  idea  of  what  was  suggested  in  the  potential  for  them  to 
go  private,”  Dick  Weil,  CEO  of  Janus  Henderson  Group,  said  in  an  interview  with 
Bloomberg  Television.  “That’s  obviously  an  incredibly  large  valuation  to  somehow  take 
into  the  private  market.” 

Can  Elo n  Musk  Tweet  That?  The  SEC  May  Have  an  Opinion :  QuickTake 

<https://www.bloomberg.eom/news/articles/2018-08-07/can-elon-musk-tweet-that-the- 

sec-may-have-an-opinion-quicktake> 


https://www.bloomberg.com/news/articies/201 8-08-09/tesla-is-said-to-face-broader-sec-sc...  8/13/2018 
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The  SEC  scrutiny  adds  to  pressure  on  Musk,  who  has  a  history 
<https://www.bloomberg.com/features/elon-musk-goals/>  of  setting  sales  targets  that 
bulls  consider  to  be  aggressive  and  bears  contend  are  unrealistic.  The  question  for 
regulators  is  whether  any  of  his  public  statements  or  the  company’s  run  afoul  of 
federal  securities  laws.  Generally,  the  SEC  considers  statements  by  executives  to  be 
material  information  that  have  to  be  true. 

Speculation  has  been  swirling  around  Tesla  and  Musk’s  disclosures  amid  the  yearlong 
struggle  the  company  had  ramping  up  production  of  the  Model  3  sedan,  the  first 
vehicle  that  the  company  has  attempted  to  mass  manufacture. 

One  analyst  asked  during  an  earnings  call  earlier  this  month  whether  Tesla  had 
received  a  notice  from  a  regulator  that  would  prevent  the  company  from  raising 
capital.  Musk,  who’s  insisted  for  months 

<https://www.bloomberg.com/news/articles/2018-Q4-13/musk-doubles-down-on-claim- 
tesIa-is-all-clear-on-cash-in-tweet>  that  the  company  wouldn’t  need  to  seek  more 
funding  this  year,  replied:  “I’m  not  sure  what  you’re  talking  about,  but  there’s  no  such 
notice  from  a  regulator.” 

Reed  Hastings 

The  SEC  first  ruled  on  the  use  of  social  media  for  disclosing  material  information  after 
Netfiix  Inc.  CEO  Reed  Hastings  wrote  in  a  July  2012  Facebook  post  that  views  on  his 
company’s  video-streaming  service  had  “exceeded  1  billion  hours  for  the  first  time.” 
The  regulator  later  determined  that  Hastings  wouldn’t  face  enforcement  action  and 
declared  most  social  media  “perfectly  suitable”  for  communicating  company 
information  as  long  as  investors  are  alerted  and  access  isn’t  restricted. 

The  SEC  routinely  makes  inquiries  about  companies’  activities.  In  cases  where 
wrongdoing  is  suspected,  an  initial  review  might  lead  to  a  formal  investigation  that 
could  result  in  companies  or  individuals  being  subjected  to  enforcement  action. 

Musk’s  initial  post  on  a  possible  buyout  probably  wouldn’t  be  enough  to  put  him  in 
legal  jeopardy  unless  it  proved  to  be  false  or  inaccurate,  according  to  securities 
lawyers. 


https://www.bloomberg.com/news/articles/2QI8-08-09/tesIa-is-said-to-face-broader-sec-sc...  8/13/2018 
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Tesla  hasn’t  disclosed  any  sources  of  financing  for  the  deal  and  no  one  has  stepped 
forward  publicly  to  say  they’re  backing  a  buyout.  On  Wednesday,  less  than  24  hours 
after  Musk’s  initial  tweets,  company  board  members  said  they  started  discussing 
the  idea  with  him  last  week. 


(Updates  with  share  price  in  fifth  paragraph.) 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 

WASHINGTON.  DC  20549-2465 


Office  of  FOIA  Services 

August  15,  2018 


Mr.  Drew  Millard 
The  Outline 
908  Cleveland  Street 
Durham,  NO  27701 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No.  18-02781-FOIA 

Dear  Mr.  Millard: 

This  letter  responds  to  your  request,  dated  August  11 , 
2018,  and  received  in  this  office  on  August  13,  2018,  for 
records  related  to  or  resulting  from  any  and  all  investigations 
of  Tesla  and/or  its  CEO  Elon  Musk  from  June  1,  2018  to  the 
present.  Your  request  was  assigned  two  tracking  numbers  as 
indicated  in  the  chart  below: 


FOIA  Request  ID 

Subject 

18-02780-FOIA 

Tesla 

18-02781-FOIA 

Elon  Musk 

We  are  writing  in  reference  to  18-02781-FOIA, 

We  can  neither  confirm  nor  deny  the  existence  of  any 
records  responsive  to  your  request .  I f  such  records  were  to 
exist,  they  would  be  exempt  from  disclosure  pursuant  to  FOIA 
Exemptions  6  and/or  (7)(C),  5  U.S.C.  §  552(b)(6)  and  (7)(C). 
Under  Exemption  6  the  release  of  this  type  of  information  would 
constitute  a  clearly  unwarranted  invasion  of  personal  privacy. 
Under  Exemption  7 (C)  release  of  such  information  could 
reasonably  be  expected  to  constitute  an  unwarranted  invasion  of 
personal  privacy .  By  outlining  the  provisions  of  these 
exemptions,  we  do  not  mean  to  imply  in  any  way  that  records 
responsive  to  your  request  exist . 


Drew  Millard 
August  15,  2018 
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You  have  the  right  to  appeal  this  response  to  the  SEC's  General 
Counsel  under  5  U.S.C.  §  552(a) (6),  17  CFR  §  200.80(f)(1).  The 
appeal  must  be  received  within  ninety  { 90 )  calendar  days  of  the 
date  of  this  decision.  Your  appeal  must  be  in  writing,  clearly 
marked  "Freedom  of  Information  Act  Appeal,"  and  should  identify 
the  requested  records .  The  appeal  may  include  facts  and 
authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : //www . sec.gov/forms/reguest_appeal,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address. 

Finally,  because  we  were  able  to  respond  to  you  within  the 
statutory  period  your  request  for  expedited  processing  and  a  fee 
waiver  are  moot . 

If  you  have  any  questions,  please  contact  me  at 
smithLRQsec .  crov  or  (202)  551-8328.  You  may  also  contact  me  at 
f oiapa@sec . gov  or  (202)  551-7900. 

You  also  have  the  right  to  seek  assistance  from  Lizzette 
Katilius  at  (202)  551-7900  as  a  FOIA  Public  Liaison  for  this 
office,  or  contact  the  Office  of  Government  Information  Services 
(OGIS)  for  dispute  resolution  services.  OGIS  can  be  reached  at  1- 
877-684-6448  or  Archives . gov  or  via  e-mail  at  oqis@nara . gov .  Note 
that  contacting  the  FOIA  Public  Liaison  or  OGIS  does  not  stop 
the  90-day  appeal  clock  and  is  not  a  substitute  for  filing  an 
administrative  appeal. 


Sincerely, 


La  Kisha  R.  Smith 

FOIA  Research  Specialist 
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To:  Osborne,  Sonja 

Subject:  RE:  FOIA 

From:  Osborne,  Sonja 

Sent:  Wednesday,  August  15,  2018  3:42  PM 

To:  foiapa 

Subject:  FOIA 

hLOJVLS 

AUG  1  52013 

Office  of 

FOIA  Services 

From:  Shepardson,  David  (Reuters)  rmailto:David.Shepardson@)thomsonreuters.coml 

Sent:  Wednesday,  August  15,  2018  3:19  PM 

To:  Osborne,  Sonja 

Subject:  FOIA 

Please  strike  references  to  Tesla  subsidiaries  in  my  FOIA  request 

\ 

2  £lon  Musfc  since  January  2018  that  have  not  been  previously  disclosed  in  other  FOIA  requests  through  Aug.  15,  2018. 
Please  consider  this  request  on  a  rolling  basis 


Thanks  for  your  time 


David  Shepardson 

Correspondent 

Reuters 

Phone:  +1  202  898  8324 
Mobile:  +1  202  579-6093 

david.shepardson@thomsonreuters.com 

www.reuters.com 

twitter.com/davidshepardson 

1333  H  Street  NW 

Suite  700  Washington,  DC  20005 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 


September  24,  2018 


Mr.  Drew  Millard 
The  Outline 
908  Cleveland  Street 
Durham,  NC  27701 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No.  18-02866-FOIA 

Dear  Mr.  Millard: 

This  letter  is  in  response  to  your  request,  dated  and 
received  in  this  office  on  August  16,  2018,  for  all  consumer 
complaints  submitted  to  the  SEC  since  January  1,  2017  regarding 
Tesla  or  its  CEO,  Elon  Musk.  Since  your  request  contains 
multiple  subjects,  we  divided  it  into  two  (2)  separate  requests, 
as  follows : 

•  All  consumer  complaints  submitted  to  the  SEC  since 
January  1,  2017  regarding  Tesla  (18-02865-FOIA) ;  and 

•  All  consumer  complaints  submitted  to  the  SEC  since 
January  1,  2017  regarding  Tesla's  CEO,  Elon  Musk  (18- 
02866-FOIA)  . 

This  letter  only  responds  to  Request  No.  18-02866-FOIA, 
seeking  all  consumer  complaints  submitted  to  the  SEC  since 
January  1,  2017  regarding  Tesla's  CEO,  Elon  Musk. 

The  search  for  responsive  records  has  resulted  in  the 
retrieval  of  40  pages  of  records  that  may  be  responsive  to  your 
request.1  They  are  being  provided  to  you  with  this  letter, 
except  for  third-party  and  SEC  staff  names,  email  addresses  and 
telephone  numbers,  home  addresses,  and  other  personally 


1  Please  note  that  some  of  the  records  that  we  previously  released  to  you  in 
response  to  FOIA  Request  No.  18-02865-FOIA  may  also  be  responsive  to  this 
request . 
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identifiable  information.  This  information  is  exempt  from 
disclosure  under  5  U.S.C.  §  552(b) (6),  since  its  release  would 
constitute  a  clearly  unwarranted  invasion  of  personal  privacy. 

I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U.S.C.  §  552(a) (6),  17  C.F.R.  § 
200.80(f)  (1).  The  appeal  must  be  received  within  ninety  (90) 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  "Freedom  of  Information  Act 
Appeal,"  and  should  identify  the  requested  records.  The  appeal 
may  include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : / / www . sec . gov/ forms/ request  appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address. 

If  you  have  any  questions,  please  contact  Indria  Burrows  of 
my  staff  at  burrowsi@sec . gov  or  (202)  551-5105.  You  may  also 
contact  me  at  foiapa@sec . gov  or  (202)  551-7900.  You  may  also 
contact  the  SEC' s  FOIA  Public  Service  Center  at  foiapa@sec . gov 
or  (202)  551-7900.  For  more  information  about  the  FOIA  Public 
Service  Center  and  other  options  available  to  you  please  see  the 
attached  addendum. 


Sincerely, 


/(a*!  /j.  Mtyf/ruAsruyf 


Ray  J.  Mclnerney 
FOIA  Branch  Chief 


Enclosures 


ADDENDUM 


For  further  assistance  you  can  contact  a  SEC  FOIA  Public 
Liaison  by  calling  (202)  551-7900  or  visiting 

https : / / www .sec. gov/ oso/help/ foia- contact . html . 

SEC  FOIA  Public  Liaisons  are  supervisory  staff  within  the 
Office  of  FOIA  Services.  They  can  assist  FOIA  requesters  with 
general  questions  or  concerns  about  the  SEC's  FOIA  process  or 
about  the  processing  of  their  specific  request. 

In  addition,  you  may  also  contact  the  Office  of  Government 
Information  Services  (OGIS)  at  the  National  Archives  and  Records 
Administration  to  inquire  about  the  FOIA  dispute  resolution 
services  it  offers.  OGIS  can  be  reached  at  1-877-684-6448  or  via 
e-mail  at  ogis@nara.gov.  Information  concerning  services  offered 
by  OGIS  can  be  found  at  their  website  at  Archives.gov.  Note  that 
contacting  the  FOIA  Public  Liaison  or  OGIS  does  not  stop  the  90- 
day  appeal  clock  and  is  not  a  substitute  for  filing  an 
administrative  appeal . 


From: 


no-reply@sec.gov  on  behalf  of  U.S.  Securities  and  Exchange  Commission  <no- 
reply@sec.gov> 

Sent:  Thursday,  August  16,  2018  10:52  AM 

To:  foiapa 

Subject:  Webform  submission  from  Request  for  Copies  of  Documents 


Submitted  on  Thu,  08/16/2018  -  10:51 
Submitted  by:  Anonymous 
Submitted  values  are: 

Contact  Information 


Name 

Mr  Drew  Millard 


Telephone 

8288173389 


Email 


drew.millard@theoutline.com 


Company  Name,  if  Applicable 

The  Outline 


Address 

908  Cleveland  Street 
Durham,  North  Carolina.  27701 
United  States 


Fee  Waiver  Requested 


Request  Details 

Subject/Company  Name 

Tesla 

Date  or  range  of  document 

Jan  1,  2017-present 

CIK  # 

0001318605 

Type  of  document 

Consumer  complaints 

1 

Other  pertinent  information 

I  hereby  request  any  and  all  consumer  complaints  submitted  to  the  SEC  regarding  Tesla.  These  complaints  may  involve  deposits, 
deliveries,  refunds,  allegations  of  false  claims,  allegations  of  price  manipulations,  and  other  complaints  regarding  the  public  statements 
or  actions  of  T esla  or  its  CEO^_  ^ 

Fee  Authorization 


Fee  Authorization 

I  hereby  request  a  fee  waiver. 


1 


Fee  Waiver  Criteria 


Fee  Waiver  is  Requested 

Yes 

If  you  meet  the  criteria,  please  explain  below. 

I  am  a  member  of  the  news  media  whose  primary  interest  is  in  disseminating  information.  The  disclosure  of  consumer  complaints  about 
the  company  will  enhance  the  public's  understanding  of  consumer  complaints  the  government  may  possess  related  to  a  well-known 
publicly  traded  company.  News  outlets  have  reported  that  Tesla  is  currently  under  scrutiny  from  the  Securities  and  Exchange 
Commission,  and  such  records,  if  they  exist,  will  contribute  to  public  understanding  of  the  underlying  basis  of  any  investigations  that 
may  or  may  not  exist.  I  am  a  reporter  who  has  covered  Tesla  in  the  past  and  am  well-equipped  to  effectively  convey  this  information  to 
the  public. 

Requesting  Expedited  Treatment 

Expedited  Service  is  Requested 
No 


2 


(b)(6) 


-  From: 


(b)(6) 


Sent:  Monday,  April  09,  2018  8:42  AM 
To: 


(b)(6) 


Subject:  Your  Complaint  to  the  SEC 


(b)(6) 


(b)(6) 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


We  appreciate  your  informing  us  of  your  concerns  regarding  your  investment  in  Tesla/Morningstar.  The  SEC 
processes  many  complaints  received  from  individual  investors  and  others.  We  keep  records  of  the  correspondence 
we  receive  in  a  searchable  database  that  SEC  staff  may  make  use  of  in  inspections,  examinations,  and 
investigations.  In  addition,  some  correspondence  received  by  the  SEC  is  referred  directly  to  other  SEC  offices  and 
divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond  directly  to  your  comments,  they  will  contact 
you. 


The  SEC  conducts  its  investigations  on  a  confidential  and  nonpublic  basis  and  neither  confirms  nor  denies  the 
existence  of  an  investigation  unless  the  SEC  brings  charges  against  someone  involved.  We  do  this  to  protect  the 
integrity  and  effectiveness  of  our  investigative  process  and  to  preserve  the  privacy  of  the  individuals  and  entities 
involved.  As  a  result,  we  will  be  unable  to  confirm  whether  an  investigation  exists  or  provide  you  with  any  updates  on 
the  status  of  your  complaint  or  of  any  pending  SEC  investigation.  Information  on  our  policy  is  enclosed.  You  may  wish 
to  check  our  website,  www.sec.gov<http://www.sec.gov>,  for  information  about  pending  SEC  civil  actions, 
administrative  cases,  and  other  matters. 


If  you  have  any  questions,  please  contact  me  by  replying  to  this  email  or  as  noted  below. 


Sincerely, 


[cid:image001  ,png@01  CE31  E9.47C61  D30] 


(b)(6) 


Division  of  Enforcement 


U.S.  Securities  and  Exchange  Commission 


175  W.  Jackson  Blvd.  Ste.  1450  Chicago,  IL  60604 
T: 


(b)(6) 


F:  312.353.0622 


Email: 


(b)(6)  fa)sec.gov<mailto:  (b)(6)  [jj)sec.gov> 


PRIVILEGED  &  CONFIDENTIAL:  This  email  message  (including  any  attachments)  from  the  United  States  Securities 
and  Exchange  Commission  is  for  the  exclusive  use  of  the  intended  recipient(s)  and  may  contain  confidential,  non¬ 
public,  and  privileged  information.  If  you  are  not  the  intended  recipient,  please  do  not  read,  distribute,  or  take  action  in 
reliance  upon  this  message.  If  you  have  received  this  email  in  error,  please  notify  the  sender  immediately  by  return 
email  and  promptly  delete  this  message  and  its  attachments  from  your  computer  system.  The  sender  of  this  email 
does  not  intend  to  waive  any  privileges  that  may  apply  to  the  contents  of  this  email  or  any  attachments  to  it.  — 
Original, .Ma§.saflg--  _ _ 

From:|(b)(6)  |[mailtoj(b)(6)  | 

Sent:  Thursday,  April  05,  2018  4:34  AM 

Tol(b)(6)  ’  I 

Subject:  Re:  Perhaps  talk  to|(b)(6)  |in  DC.... 


Oh  —  Morningstar  is,  I  am  pretty  sure,  covered  by  the  Advisor's  Act. 


>  On  Apr  5,  2018,  at  4:32  AM, 


(b)(6) 


wrote: 


>  I  almost  forgot  to  mention  Morningstar.  In  2004,  my  group  in  DC  almost  brought  a  case  for  misreporting  some 
financial  data  on  their  website.  I  cannot  recall  the  exact  data,  and  I  think  they  decided  it  was  too  small  to  bring  a  case. 


>  However,  I  use  Morningstar  at  times  and  have  noticed  numerous  such  errors  (such  that  I  always  check  the  10-k 
before  doing  further  work).  Unfortunately,  I  have  not  kept  a  log  (I  wasn't  thinking  Enforcement).  Nonetheless,  I  know  it 
to  be  fairly  frequent  -  suggesting  a  small  case  to  send  a  message  is  in  order  -  since  there  is  much  more  than  we 
realized  in  2004.  (It's  also  quite  annoying.) 

> 

>  They  are  in  Chicago.  The  problem  is  thinking  of  a  way  to  get  at  it  (as  though  I  could  remember).  And  since  I  screen 
out  stocks  numerically  before  going  to  a  service  like  Morningstar  and  ValueLine,  I'm  imagining  there  are  many  more 
examples. 


> 

>  It  happens  enough  that  there  seems  to  be  a  pattern. 


>  One  example,  though  they  might  argue,  is  Tesla  appears  to  have  zero  long  term  debt  per  Morningstar.  If,  however, 
you  go  to  the  10-K,  you  find  that  they  have  about  (from  memory)  $19  Bn  in  long  term  obligations,  including  (from 
memory)  bonds  sold  to  an  affiliated  entity  in  2016  or  2017  (Solar  Bonds  is  as  far  as  I  got.  Well  this  would  explain  the 
comment  that  Tesla  was  having  trouble  accessing  the  public  debt  markets. 

> 

>  These  things  require  careful  work,  I  know,  but  you  two  are  extremely  well-qualified  to  do  it. 


> 

>  My  apology  for  the  second  idea  is  a  bit  hard  to  think  of  how  one  would  get  at  it  systematically. 


> 


(b)(6) 


»  On  Apr  5,  2018,  at  2:05  AM, 

» 

»  regarding  things  like  "green  sales"  and  booking  of  revenue. 


wrote: 


» 

»  I  know  that  I,  who  is  shorting  TSLA  for  a  client  (in  effect),  would  very  much  want  to  know  the  answer. 


» 

»  I  have  also  heard  (or  read,  not  sure  which)  in  the  last  couple  days  that  TSLA  is  now  having  trouble  accessing  the 
debt  markets.  (This  needs  to  be  sourced.) 


» 

»  https://www.wsi.com/articles/at-quarter-end-tesla-suddenlv-aot-busv-1522876356 

» 

»  It's  net  income  has  continually  decreased  from  -70  million  in  2013,  to  -2  billion  in  2017,  though  it’s  revenues  have 
incrased  from  roughly  2  billion  to  12  billion  over  the  same  period.  (The  numbers  for  free  cash  flow  -  or  what  one 
might  think  of  as  "income"  for  a  cash  basis  taxpayer  -  aren’t  so  either.) 

» 

»  If  they  are  playing  with  production  numbers,  as  the  Journal  pretty  clearly  implies,  it  would  be  something  very  bad 
for  stockholders.  I  have  a  long-time  friend  who  is  a  senior  manager  at  GM,  who  views  investing  in  Tesla  as  a  fool’s 
errand  (someone  who  is  always  frank  with  me),  also  suggests  it  will  be  very  difficult  for  them  to  ramp  up. 

» 

»  I  have  no  view  on  whether  Musk  is  doing  society  good  by  highlighting  electric  cars,  but  I  do  get  nervous  about  a 
company  that  reports  numbers  in  the  way  the  Journal  notes. 


» 


» 

»  Btw,  did  not  forward  to  DC  because  I  think  you  two  are  very  capable  and  have  the  backgrounds  to  make  progress 
on  this  sort  of  matter.  And  thanks  to  the  Chairman,  or  whomever  else,  for  pulling  in  the  reins  on  Bitcoin,  which  now 
trades  at  about  35%  of  its  late  Decmeber  value  (down  roughly  65  percent).  I  should  forward  you,  for  humor,  Charlie 
Munger's  comments  on  it . in  a  video  about  a  month  ago. 


-—Original  Message 


>ng _ 

From:|(b)(6)  |[mailto  (b)(6) 


Sent:  Thursday,  April  05,  2018  2:05  AM 
To:|(b)(6>  ~l 

Subject:  Perhaps  talk  to|(b)(6)  |in  DC.... 

regarding  things  like  "green  sales"  and  booking  of  revenue. 

I  know  that  I,  who  is  shorting  TSLA  for  a  client  (in  effect),  would  very  much  want  to  know  the  answer. 


I  have  also  heard  (or  read,  not  sure  which)  in  the  last  couple  days  that  TSLA  is  now  having  trouble  accessing  the  debt 
markets.  (This  needs  to  be  sourced.) 

https://www.wsi.com/articles/at-auarter-end-tesla-suddenlv-aot-busv-1 522876356 

It’s  net  income  has  continually  decreased  from  -70  million  in  2013,  to  -2  billion  in  2017,  though  it’s  revenues  have 
incrased  from  roughly  2  billion  to  12  billion  over  the  same  period.  (The  numbers  for  free  cash  flow  -  or  what  one 
might  think  of  as  "income"  for  a  cash  basis  taxpayer  --  aren't  so  either.) 

If  they  are  playing  with  production  numbers,  as  the  Journal  pretty  clearly  implies,  it  would  be  something  very  bad  for 
stockholders.  I  have  a  long-time  friend  who  is  a  senior  manager  at  GM,  who  views  investing  in  Tesla  as  a  fool's 
errand  (someone  who  is  always  frank  with  me),  also  suggests  it  will  be  very  difficult  for  them  to  ramp  up. 


I  have  no  view  on  whether  Musk  is  doing  society  good  by  highlighting  electric  cars,  but  I  do  get  nervous  about  a 
company  that  reports  numbers  in  the  way  the  Journal  notes. 


Btw,  did  not  forward  to  DC  because  I  think  you  two  are  very  capable  and  have  the  backgrounds  to  make  progress  on 
this  sort  of  matter.  And  thanks  to  the  Chairman,  or  whomever  else,  for  pulling  in  the  reins  on  Bitcoin,  which  now 
trades  at  about  35%  of  its  late  Decmeber  value  (down  roughly  65  percent).  I  should  forward  you,  for  humor,  Charlie 
Monger's  comments  on  it . in  a  video  about  a  month  ago. 


Original  Message 


From:  "Help"  <help@sec.gov>  [help@sec.gov] 


Sent:  4/19/2018  1:27  PM 
To: 


(b)(6) 


Subject:  SEC  Responsel(b)(6) 


1(b)(6) 


(b)(6) 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC)  regarding  CEO  Elon  Musk 
comments  about  Tesla  Inc. 


The  SEC's  Office  of  Investor  Education  and  Advocacy  processes  many  comments  from  individual 
investors  and  others.  We  keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that 
SEC  staff  may  make  use  of  in  inspections,  examinations,  and  investigations.  In  addition,  some  of  the 
correspondence  we  receive  is  referred  to  other  SEC  offices  and  divisions  for  their  review.  If  they  have 
any  questions  or  wish  to  respond  directly  to  your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 


Karen  R.  Flemming-McDowell 


Investor  Assistance  Specialist 


Office  of  Investor  Education  and  Advocacy 

U.S.  Securities  and  Exchange  Commission 

(800)  732-0330 

www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvestor_Ed 


File  Attachment: 

Correspondent  Namej(b)(6) 
Create  Date:  2018-04-02  11:58:33 


Origin:  Web 
File  #: 


(b)(6) 


Description: 

Dear  Sirs,  Is  it  not  a  securities  violation  if  the  CEO  of  a  publicly  listed  company  provides  misleading 
information  to  the  public  regarding  the  financial  status  of  said  company,  even  if  it  is  a  supposed  joke?  I 
am  referring  to  the  tweets  provided  most  recently  by  Elon  Musk  regarding  the  bankruptcy  of  Tesla. 

While  I  understand  that  this  may  be  an  April  fools  day  joke,  it  is  at  the  least  the  most  irresponsible  action 
taken  by  a  CEO,  given  the  uncertainty  facing  Tesla.  I  would  expect  that  the  SEC  and  applicable 
regulations  would  hold  the  CEO  of  a  publicly  traded  company  to  a  higher  standard  of  disclosure  and 
communication.  Any  clarity  on  whether  such  communication  to  the  public  is  a  regulatory  breach,  would 
be  appreciated.  Kind  regards 


(b)(6) 


sec.TPLGC 

(b)(6) 


Correspondent  Name: 


(b)(6) 


Create  Date:  4/2/2018 


Origin:  Web 


(b)(6) 


Send  to  Entity: 


Investor  Information 
Name: 


(b)(6) 


Address: 


Day  Phone 
Alt  Phone: 
Fax: 

Email 


(b)(6) 


(b)(6) 


Entity  Information 
Name: 

Type: 

Representative: 

Address: 


Security  Information 


Name: 


Symbol: 

Type: 


Description: 
Dear  Sirs, 


Is  it  not  a  securities  violation  if  the  CEO  of  a  publicly  listed  company  provides  misleading  information  to 
the  public  regarding  the  financial  status  of  said  company,  even  if  it  is  a  supposed  joke?  I  am  referring  to 
the  tweets  provided  most  recently  by  Elon  Musk  regarding  the  bankruptcy  of  Tesla.  While  I  understand 
that  this  may  be  an  April  fools  day  joke,  it  is  at  the  least  the  most  irresponsible  action  taken  by  a  CEO, 
given  the  uncertainty  facing  Tesla.  I  would  expect  that  the  SEC  and  applicable  regulations  would  hold  the 
CEO  of  a  publicly  traded  company  to  a  higher  standard  of  disclosure  and  communication. 

Any  clarity  on  whether  such  communication  to  the  public  is  a  regulatory  breach,  would  be  appreciated. 

Kind  regards 


(b)(6) 


. Original  Message 

From:  Help  [help@sec.gov] 
Sent:  4/2/2018  7:58  AM 

To|(b)(6) 

Subject:  SEC  Response 


(b)(6) 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's  Office  of 
Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor  Education  and  Advocacy 
will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC,  please 
add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your  e-mail 
provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam"  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you, 

Office  of  Investor  Education  and  Advocacy 


Original  Message 


(b)(6) 


From:  "Help"  <help@sec.gov>  [help@sec.gov] 
Sent:  4/24/2018  4:23  PM 

To:  |(b)(6) 

Subject:  SEC  Response 


(b)(6) 


(b)(6) 


Dear  (b)(6) 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


We  appreciate  your  informing  us  of  your  additional  concerns  regarding  Tesla  Inc.  (NASDAQ:  TSLA)  and 
the  entity's  Chief  Executive  Officer  Elon  Musk.  Please  note  that  this  office  is  not  in  a  position  to 
comment  on  the  legality  of  Mr.  Musk's  actions,  as  were  described  in  your  correspondence.  However, 
the  SEC  does  keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that  SEC  staff 
may  make  use  of  in  inspections,  examinations,  and  investigations.  In  addition,  some  correspondence 
received  by  OIEA  is  referred  directly  to  other  SEC  offices  and  divisions  for  their  review.  If  they  have  any 
questions  or  wish  to  respond  directly  to  your  comments,  they  will  contact  you. 


Once  again,  thank  you  for  contacting  the  SEC. 


Sincerely, 


David  Powers 


Investor  Assistance  Specialist 

Office  of  Investor  Education  and  Advocacy 

U.S.  Securities  and  Exchange  Commission 

(800)  732-0330 

www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvestor_Ed 


(b)(6) 

- Original  Message - 

From:lfl>)(6)  ~l 

Sent:  4/13/2018  6:55  PM 


To:  help@sec.gov 


Subject:  Re:  SEC  Response 


(b)(6) 


Thanks  for  the  response. 

I  see  last  night  he  made  a  statement  in  the  Companies  blackout  period  and  directly  related  to  the  future 
earnings  of  the  company.  Isn't  this  illegal  I?  I  didn't  see  any  PR  or  8k  document  stated  the  update  and 
forward  looking  statement? 

Is  Elon  going  to  be  allowed  to  ignore  the  rules  and  break  the  law? 

Thanks. 


>  On  Apr  13,  2018,  at  1:38  PM,  Help  <help@sec.gov>  <help@sec.gov>  wrote: 


> 


>  Dear  (b)(6) 


> 

>  Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 

> 

>  We  appreciate  your  informing  us  of  your  concerns  regarding  Tesla  Inc.  (NASDAQ:  TSLA).  The  SEC's 
Office  of  Investor  Education  and  Advocacy  (OIEA)  processes  many  comments  received  from  individual 
investors  and  others.  We  keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that 
SEC  staff  may  make  use  of  in  inspections,  examinations,  and  investigations.  In  addition,  some 
correspondence  received  by  OtEA  is  referred  directly  to  other  SEC  offices  and  divisions  for  their  review. 
If  they  have  any  questions  or  wish  to  respond  directly  to  your  comments,  they  will  contact  you. 

> 

>  Once  again,  thank  you  for  contacting  the  SEC. 

> 

>  Sincerely, 

> 

>  David  Powers 

>  Investor  Assistance  Specialist 

>  Office  of  Investor  Education  and  Advocacy 

>  U.S.  Securities  and  Exchange  Commission 

>  (800)  732-0330 

>  www.sec.gov 

>  www.investor.gov 

>  www.twitter.com/SEC_lnvestor_Ed 

> 


>  File  Attachment: 


>  Correspondent  Name: 


(b)(6) 


>  Create  Date:  2018-04-03  15:44:39 


>  Origin:  Web 


(b)(6) 


>  Description: 


>  Questions  on  Tesla?  It’s  pretty  clear  quarter  after  quarter  that  they  either  are  terrible  at  forecasting  or 
they  are  manipulating  their  figures.  They  said  last  quarter  their  production  rate  is  over  l,000wk  M3  now 
their  numbers  come  out  today  at  2,000wk  yet  their  cars  produce/number  of  weeks  shows  they  are 
making  less  than  1,000  cars...  around  ~750  lower  than  their  claimed  2,000wk  and  lower  than  their 
previously  stated  l,000wk  of  study  production...  These  numbers  were  after  they  pulled  workers  from 
other  production  lines...  clear  manipulations  to  bolster  figures  in  the  final  days  of  production.  A  note 
from  moody  states  part  of  their  credit  downgrade  was  because  of  lack  of  M3  production.  So  why  is  their 
clear  manipulation  continuing  over  and  over  again  without  red  flags?  Should  this  not  be  a  major  issue?! 
How  can  they  continue  to  manipulate  investors  without  consequence?  This  is  a  big  company  lying  to 
investors  over  and  over  and  over  again;  or  at  the  very  least  not  reporting  the  full  story...  This  is  just  one 
example  of  how  they  defraud  investors  with  extrapolations  and  not  real  figures  of  actually  production 
numbers. 

[(b)(6)  ~ 


- Original  Message - 

From:  "Help"  <help@sec.gov>  (help@sec.gov] 
Sent:  4/13/2018  4:38  PM 

To:|(b)(6)  | 

Subject:  SEC  Responsel(bX6)  I 


(b)(6) 


(b)(6) 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


We  appreciate  your  informing  us  of  your  concerns  regarding  Tesla  Inc.  (NASDAQ:  TSLA).  The  SEC's  Office 
of  Investor  Education  and  Advocacy  (OIEA)  processes  many  comments  received  from  individual 
investors  and  others.  We  keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that 
SEC  staff  may  make  use  of  in  inspections,  examinations,  and  investigations.  In  addition,  some 
correspondence  received  by  OIEA  is  referred  directly  to  other  SEC  offices  and  divisions  for  their 
review.  If  they  have  any  questions  or  wish  to  respond  directly  to  your  comments,  they  will  contact  you. 


Once  again,  thank  you  for  contacting  the  SEC. 


Sincerely, 


David  Powers 

Investor  Assistance  Specialist 

Office  of  Investor  Education  and  Advocacy 

U.S.  Securities  and  Exchange  Commission 

(800) 732-0330 

www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvestor_Ed 


File  Attachment: 


Correspondent  Name: 


(b)(6) 


Create  Date:  2018-04-03  15:44:39 
Origin:  Web 
File#: 


(b)(6) 


Description: 


Questions  on  Tesla?  It's  pretty  clear  quarter  after  quarter  that  they  either  are  terrible  at  forecasting  or 
they  are  manipulating  their  figures.  They  said  last  quarter  their  production  rate  is  over  l,000wk  M3  now 
their  numbers  come  out  today  at  2,000wk  yet  their  cars  produce/number  of  weeks  shows  they  are 
making  less  than  1,000  cars...  around  ~750  lower  than  their  claimed  2,000wk  and  lower  than  their 
previously  stated  l,000wk  of  study  production...  These  numbers  were  after  they  pulled  workers  from 
other  production  lines...  clear  manipulations  to  bolster  figures  in  the  final  days  of  production.  A  note 
from  moody  states  part  of  their  credit  downgrade  was  because  of  lack  of  M3  production.  So  why  is  their 
clear  manipulation  continuing  over  and  over  again  without  red  flags?  Should  this  not  be  a  major  issue?! 
How  can  they  continue  to  manipulate  investors  without  consequence?  This  is  a  big  company  lying  to 
investors  over  and  over  and  over  again;  or  at  the  very  least  not  reporting  the  full  story...  This  is  just  one 
example  of  how  they  defraud  investors  with  extrapolations  and  not  real  figures  of  actually  production 
numbers. 

|(b)(6) 
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Fax: 


(b)(6) 
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Security  Information 
Name: 
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Questions  on  Tesla? 


It's  pretty  clear  quarter  after  quarter  that  they  either  are  terrible  at  forecasting  or  they  are  manipulating 
their  figures. 


They  said  last  quarter  their  production  rate  is  over  l,000wk  M3  now  their  numbers  come  out  today  at 
2/000wk  yet  their  cars  produce/number  of  weeks  shows  they  are  making  less  than  1,000  cars...  around 
~750  lower  than  their  claimed  2,000wk  and  lower  than  their  previously  stated  l,000wk  of  study 
production... 


These  numbers  were  after  they  pulled  workers  from  other  production  lines...  clear  manipulations  to 
bolster  figures  in  the  final  days  of  production. 


A  note  from  moody  states  part  of  their  credit  downgrade  was  because  of  lack  of  M3  production.  So  why 
is  their  clear  manipulation  continuing  over  and  over  again  without  red  flags?  Should  this  not  be  a  major 
issue?! 


How  can  they  continue  to  manipulate  investors  without  consequence?  This  is  a  big  company  lying  to 
investors  over  and  over  and  over  again;  or  at  the  very  least  not  reporting  the  full  story... 


This  is  just  one  example  of  how  they  defraud  investors  with  extrapolations  and  not  real  figures  of 
actually  production  numbers. 


- Original  Message 

From:  Help  [help@sec.gov] 


Sent:  4/3/2018  11:44  AM 


To: 


(b)(6) 


Subject:  SEC  Response 


Pear|(b)(6)  | 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's  Office  of 
Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor  Education  and  Advocacy 
will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC,  please 
add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your  e-mail 
provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam"  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you, 

Office  of  Investor  Education  and  Advocacy 


Original  Message 


From:  "Help"  <help@sec.gov>  [help@sec.gov] 


Sent:  6/28/2018  10:28  AM 


To  (b)(6) 


Subject:  SEC  Response 


(b)(6) 


pT 


Dear 


(b)(6) 


Thank  you  for  your  June  7, 


2018  email  to  U.S.  Securities  and  Exchange  Commission  (SEC)  Chairman  Jay  Clayton.  Your 
correspondence  has  been  forwarded  to  the  SEC's  Office  of  Investor  Education  and  Advocacy  (OIEA)  for 
response.  You  write  about  your  concerns  regarding  Tesla.  Please  note  that  OIEA  processes  many 
comments  from  individual  investors  and  others.  We  keep  records  of  the  correspondence  we  receive  in  a 
searchable  database  that  SEC  staff  may  make  use  of  in  inspections,  examinations,  and  investigations.  In 
addition,  some  of  the  correspondence  we  receive  is  referred  to  other  SEC  offices  and  divisions  for  their 
review.  If  they  have  any  questions  or  wish  to  respond  directly  to  your  comments,  they  will  contact 
you.  Please  contact  Ms.  Merrily  Katz,  an  OIEA  staff  member,  at  202.551.6325  if  we  can  be  of  any  further 
assistance.  Sincerely, Bob  GreeneBranch  Chief 


From: 

To: 

Subject: 

Date: 


CHA1RMANQFF1CE 

Tesla  SEC  Violations 

Thursday  June  07,  2018  4:20:53  PM 


I  kindly  ask  that  any  Tesla  investigation  be  accelerated  to  put  some  urgently  needed  oversight  and  control  over  what 
I  theorize  to  be  repeated  misrepresentations  by  Chairman/CEO  Elon  Musk  regarding  the  status  of  product 
development,  testing,  quality,  manufacturing,  and  sales.  If  I  am  mistaken  by  my  theory/perspective,  I  apologize. 

Respectfully, 

1(b)(6)  ~| 

Retiree  Only  Seeking  Truth  re:  Investments 


(b)(6) 


Sent  from  my  iPad 


Original  Message 


(b)(6) 


From:  "Help"  <help@sec.gov>  [help@sec.gov] 


Sent:  8/9/2018  6:10  PM 


Top(6) 


Subject:  SEC  Response  (b)(6) 


Dear  1(b)(6)  I 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


The  SEC's  Office  of  Investor  Education  and  Advocacy  processes  many  comments  from  individual 
investors  and  others.  We  keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that 
SEC  staff  may  make  use  of  in  inspections,  examinations,  and  investigations.  In  addition,  some  of  the 
correspondence  we  receive  is  referred  to  other  SEC  offices  and  divisions  for  their  review.  If  they  have 
any  questions  or  wish  to  respond  directly  to  your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 


Catherine  Brooks 
Attorney 

Office  of  Investor  Education  and  Advocacy 
U.S.  Securities  and  Exchange  Commission 


(800)  732-0330 


www.sec.gov 


www.investor.gov 

www.twitter.com/SEC_lnvestor_Ed 


File  Attachment: 

Correspondent  Namej(b)(6) 

Create  Date:  2018-08-07  18:54:06 
Origin:  Web 
File  #:|(b)(6) 

Description: 

I  hope  that  you  all  appreciate  how  much  Elon  Musk's  tweeting  today  sets  a  precedent  for  any  prominent 
figure  whose  company  is  traded  publicly.  I  mean,  after  all,  what  is  to  stop  all  other  CEOs  from  dropping 
"maybe"  "might"  or  "I'm  thinking  about"  blah  blah  blah  if  he  or  she  doesn't  like  the  direction  their 
company  stock  is  headed?  This  just  wreaks  of  100%  pure  manipulation.  I  don't  know  how  else  one  can 
view  this  situation.  If  this  starts  happening  on  a  more  expansive  scale,  our  markets  are  going  to  start 
getting  pretty  unstable,  don't  you  think?  There  has  got  to  be  some  standards  or  limits  to  what  is 
tweetable  and  what's  not,  and  wording  like  "maybe"  should  not  be  allowed.  How  about  allowing  only 
FACTS? 


sec.TPLGC 

|(b)(6) 
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Send  to  Entity: 
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I  hope  that  you  all  appreciate  how  much  Elon  Musk's  tweeting  today  sets  a  precedent  for  any  prominent 
figure  whose  company  is  traded  publicly.  I  mean,  after  all,  what  is  to  stop  all  other  CEOs  from  dropping 
"maybe"  "might"  or  "I'm  thinking  about"  blah  blah  blah  if  he  or  she  doesn't  like  the  direction  their 
company  stock  is  headed?  This  just  wreaks  of  100%  pure  manipulation.  I  don't  know  how  else  one  can 
view  this  situation.  If  this  starts  happening  on  a  more  expansive  scale,  our  markets  are  going  to  start 
getting  pretty  unstable,  don't  you  think?  There  has  got  to  be  some  standards  or  limits  to  what  is 
tweetable  and  what's  not,  and  wording  like  "maybe"  should  not  be  allowed.  How  about  allowing  only 
FACTS? 


Original  Message 


From:  Help  [help@sec.gov] 


Sent:  8/7/2018  2:54  PM 


(b)(6) 


Subject:  SEC  Response 


Dear  , 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's  Office  of 
Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor  Education  and  Advocacy 
will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC,  please 
add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your  e-mail 
provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam"  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you, 


Office  of  Investor  Education  and  Advocacy 


Original  Message 


From:  "Help"  <help@sec.gov>  [help@sec.gov] 


Sent:  8/20/2018  5:42  PM 


(b)(6) 


Subject:  SEC  Response|(b)(6) 


(b)(6) 


(b)(6) 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC)  concerning  Tesla  and  Elon 
Musk. 


The  SEC's  Office  of  Investor  Education  and  Advocacy  processes  many  comments  from  individual 
investors  and  others.  We  keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that 
SEC  staff  may  make  use  of  in  inspections,  examinations,  and  investigations.  In  addition,  some  of  the 
correspondence  we  receive  is  referred  to  other  SEC  offices  and  divisions  for  their  review.  If  they  have 
any  questions  or  wish  to  respond  directly  to  your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 


Karen  R.  Flemming-McDowell 


Investor  Assistance  Specialist 


Office  of  Investor  Education  and  Advocacy 

U.S.  Securities  and  Exchange  Commission 

(800)  732-0330 

www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvestor_Ed 


File  Attachment: 


Correspondent  Name: 


(b)(6) 


Create  Date:  2018-08-08  13:48:55 


Origin:  Web 
File  #:  |(bK6T 
Description: 


I  am  contacting  the  SEC  in  regard  to  the  events  of  8/7/18  surrounding  Tesla.  Clearly  Elon  Musk  is 
unhinged  and  should  NOT  be  allowed  to  remain  the  head  of  a  public  company  in  the  United  States.  The 
SEC  needs  to  get  serious  about  this  issue  and  put  a  stop  to  such  behavior.  It  is  obvious  that  Mr.  Musk 
engaged  in  stock  manipulation,  quite  possibly  to  meet  the  financial  threshold  for  Tesla's  convertible 
bonds.  The  10Q  for  the  previous  quarter  had  just  come  out  the  day  before  and  mentioned  NOTHING 
regarding  the  possibility  of  privatization,  much  less  "funding  secured".  It  is  blatantly  dishonest,  if  not 
criminal,  for  Tesla's  board  to  make  a  retroactive  statement  about  meeting  "several"  times  the  previous 
week  to  discuss  this  issue.  The  SEC  needs  to  investigate  this  travesty  and  stop  this  type  of  behavior 
immediately!  It  damages  the  trust  that  the  public  has  in  the  fairness  and  validity  of  our  stock  markets. 
Mr.  Musk  is  the  head  and  spokesperson  of  a  PUBLIC  company!  He  clearly  does  not  like  to  be  scrutinized 
by  the  markets,  yet  he  is  happy  to  take  advantage  of  them.  He  cannot  be  allowed  to  engage  unfettered 
and  without  consequence  in  blatant  disregard  and  disrespect  for  the  ethics,  rules  and  LAWS  regarding 


his  actions  in  his  official  role  as  the  head  of  a  PUBLIC  company  in  the  United  States.  Thank  you,  (b)(6) 


ME 


sec.TPLGC 


(b)(6) 
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(b)(6) 


Create  Date:  8/8/2018 
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(b)(6) 
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(b)(6) 
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I  am  contacting  the  SEC  in  regard  to  the  events  of  8/7/18  surrounding  Tesla.  Clearly  Eton  Musk  is 
unhinged  and  should  NOT  be  allowed  to  remain  the  head  of  a  public  company  in  the  United  States.  The 
SEC  needs  to  get  serious  about  this  issue  and  put  a  stop  to  such  behavior.  It  is  obvious  that  Mr.  Musk 
engaged  in  stock  manipulation,  quite  possibly  to  meet  the  financial  threshold  for  Tesla's  convertible 
bonds. 


The  10Q  for  the  previous  quarter  had  just  come  out  the  day  before  and  mentioned  NOTHING  regarding 
the  possibility  of  privatization,  much  less  "funding  secured".  It  is  blatantly  dishonest,  if  not  criminal,  for 
Tesla's  board  to  make  a  retroactive  statement  about  meeting  "several"  times  the  previous  week  to 
discuss  this  issue.  The  SEC  needs  to  investigate  this  travesty  and  stop  this  type  of  behavior  immediately! 
It  damages  the  trust  that  the  public  has  in  the  fairness  and  validity  of  our  stock  markets. 


Mr.  Musk  is  the  head  and  spokesperson  of  a  PUBLIC  company!  He  clearly  does  not  like  to  be  scrutinized 
by  the  markets,  yet  he  is  happy  to  take  advantage  of  them.  He  cannot  be  allowed  to  engage  unfettered 
and  without  consequence  in  blatant  disregard  and  disrespect  for  the  ethics,  rules  and  LAWS  regarding 
his  actions  in  his  official  role  as  the  head  of  a  PUBLIC  company  in  the  United  States. 


Thank  you, 


(b)(6) 


Original  Message 


From:  Help  [help@sec.gov] 


Sent:  8/8/2018  9:48  AM 


(b)(6) 


Subject:  SEC  Response 


(b)(6) 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission’s  Office  of 
Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor  Education  and  Advocacy 
will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC,  please 
add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your  e-mail 
provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam"  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you. 


Office  of  Investor  Education  and  Advocacy 


Original  Message 


(b)(6) 


From:  "Help"  <help@sec.gov>  [help@sec.gov] 


Sent:  8/20/2018  5:53  PM 


(b)(6) 


Subject:  SEC  Response  (b)(6) 


|fbK67 


Dear|(b)(6) 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC)  involving  Tesla  Inc.,  Stuart 
B.  Meissner,  Mark  B.  Spiegel  and  Stanphyl  Capital  Partners  LP. 


The  SEC's  Office  of  Investor  Education  and  Advocacy  processes  many  comments  from  individual 
investors  and  others.  We  keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that 
SEC  staff  may  make  use  of  in  inspections,  examinations,  and  investigations.  In  addition,  some  of  the 
correspondence  we  receive  is  referred  to  other  SEC  offices  and  divisions  for  their  review.  If  they  have 
any  questions  or  wish  to  respond  directly  to  your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 


Karen  R.  Flemming-McDowell 
Investor  Assistance  Specialist 


Office  of  Investor  Education  and  Advocacy 


U.S.  Securities  and  Exchange  Commission 

(800)  732-0330 

www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvestor_Ed 


File  Attachment: 

Correspondent  Name:|(b)(6) 
Create  Date:  2018-08-08  14:14:04 


Origin:  Web 


(b)(6) 


Description: 


Recently  I  was  given  a  cease  and  desist  letter  from  Stuart  B  Meissner  regarding  this  tweet  below 
because  in  his  twitter  feed  I  stated  that  it  is  wrong  for  him  to  give  stock  recommendations  based  on 
information  he  is  privy  to.  Although  He  tried  to  word  it  carefully,  it  still  barks  and  broadcasts  to  the 
consumer  to  short  the  stock,  then,  if  you  look  in  the  retweet  feed  you  see  one  of  Tesla's  most  outspoken 
short  sellers.  Mark  B  Spiegel,  whom  this  complaint  is  about.  It  speaks  poorly  of  the  SEC  that  you  have 
essentially  sat  on  your  hands  while  Tesla  is  being  obviously  attacked  by  a  concerted  effort  to  bring  the 
company  down  to  the  point  it  has  forced  them  to  consider  going  private.  This  event  is  just  the  tip  of  the 
iceberg  and  frankly  as  an  American  I'm  sick  of  this  obvious  and  concerted  effort.  This  is  America! 
Innovation  should  not  suffer  the  hand  of  those  would  rather  destroy  a  company  than  compete  with  it's 
innovation.  We  all  suffer.  I'm  sure  you  have  to  be  aware  of  this  effort  by  now,  or  you  are  either  blind  or 
don't  care  and  are  effectively  taking  part  in  it.  I'm  copying  my  Senators  Dianne  Feinstein  and  Kamala 
Harris  here  in  California  on  this  complaint  as  well  as  the  president,  because  this  is  not  "Making  America 
Great  Again!"  Part  of  the  American  Dream  is  to  be  able  to  invest  in  this  nations  advancements  in 
innovation,  not  have  that  dream  taken  away  by  criminals.  Below  is  a  link  to  the  tweet  mentioned  above. 
If  it's  deleted  by  the  time  you  get  this  contact  me  I  have  screen  grabs.  Mr  Meissner's  whistle  blower 
complaint  to  you  should  be  dismissed  based  on  his  and  Mark  B  Spiegel's  attempt  to  profit  from  it. 
Although  Stuart  Messner  has  no  stated  position  he  profits  from  his  fee  if  this  case  sees  any  action.  Plus 
Mr  Meissner's  on  going  twitter  fest  is  just  a  travesty  of  the  American  justice  system.  Meanwhile  because 
of  efforts  like  this  Tesla  will  soon  not  be  available  to  the  public  market  and  millions  of  investors  who 
wanted  to  see  this  company  solve  one  of  Earth's  greatest  problems.  Link  to  tweet.. .tip  of  the  iceberg  as  I 
stated  above:  https://twitter.com/StuartMeissner/status/1017798693330841600 
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Address 


(b)(6) 


(b)(6) 


Day  Phone 
Alt  Phone: 
Fax: 


(b)(6) 


(b)(6) 


Entity  Information 

Name:  Stanphyl  Capital  Partners  LP 


Type:  Broker-Dealer 


Representative:  Mark  B  Spiegel 
Address:  300  E.  77th  St.  18B 
18B 

New  York,  NEW  YORK  10075 

Security  Information 
Name:  Tesla  Motors 
Symbol: 

Type:  Equity  security  (general) 


Description: 

Recently  I  was  given  a  cease  and  desist  letter  from  Stuart  B  Meissner  regarding  this  tweet  below 
because  in  his  twitter  feed  I  stated  that  it  is  wrong  for  him  to  give  stock  recommendations  based  on 
information  he  is  privy  to. 


Although  He  tried  to  word  it  carefully,  it  still  barks  and  broadcasts  to  the  consumer  to  short  the  stock, 
then,  if  you  look  in  the  retweet  feed  you  see  one  of  Tesla's  most  outspoken  short  sellers.  Mark  B  Spiegel, 
whom  this  complaint  is  about. 


It  speaks  poorly  of  the  SEC  that  you  have  essentially  sat  on  your  hands  while  Tesla  is  being  obviously 
attacked  by  a  concerted  effort  to  bring  the  company  down  to  the  point  it  has  forced  them  to  consider 
going  private. 


This  event  is  just  the  tip  of  the  iceberg  and  frankly  as  an  American  I'm  sick  of  this  obvious  and  concerted 
effort. 


This  is  America!  Innovation  should  not  suffer  the  hand  of  those  would  rather  destroy  a  company  than 
compete  with  it's  innovation. 


We  all  suffer. 


I'm  sure  you  have  to  be  aware  of  this  effort  by  now,  or  you  are  either  blind  or  don't  care  and  are 
effectively  taking  part  in  it. 


I'm  copying  my  Senators  Dianne  Feinstein  and  Kamala  Harris  here  in  California  on  this  complaint  as  well 
as  the  president,  because  this  is  not  "Making  America  Great  Again!"  Part  of  the  American  Dream  is  to  be 
able  to  invest  in  this  nations  advancements  in  innovation,  not  have  that  dream  taken  away  by  criminals. 


Below  is  a  link  to  the  tweet  mentioned  above.  If  it's  deleted  by  the  time  you  get  this  contact  me  I  have 
screen  grabs. 


Mr  Meissner's  whistle  blower  complaint  to  you  should  be  dismissed  based  on  his  and  Mark  B  Spiegel's 
attempt  to  profit  from  it.  Although  Stuart  Messner  has  no  stated  position  he  profits  from  his  fee  if  this 
case  sees  any  action. 


Plus  Mr  Meissner's  on  going  twitter  fest  is  just  a  travesty  of  the  American  justice  system. 


Meanwhile  because  of  efforts  like  this  Tesla  will  soon  not  be  available  to  the  public  market  and  millions 
of  investors  who  wanted  to  see  this  company  solve  one  of  Earth's  greatest  problems. 


Link  to  tweet. ..tip  of  the  iceberg  as  I  stated  above: 


https://twitter.com/StuartMeissner/status/1017798693330841600 

- Original  Message - 

From:  Help  [help@sec.gov] 


Sent:  8/8/2018  10:14  AM 


To: 


(b)(6) 


Subject:  SEC  Response 


Dear  |(b)(6) 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's  Office  of 
Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor  Education  and  Advocacy 
will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC,  please 
add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your  e-mail 
provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam"  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you, 


Office  of  Investor  Education  and  Advocacy 


Original  Message 


(b)(6) 


From:  "Mr.  Rinell  Randolph"  <help@sec.gov>  [help@sec.gov] 


Sent:  8/14/2018  6:55  PM 


To:|(b)(6)~ 


Subject:  SEC  Response 


(b)(6) 


Dear|(b)(6)  j 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


We  appreciate  you  reporting  your  concerns  regarding  Elon  Musk  and  Tesla  Inc.  The  SEC's  Office  of 
Investor  Education  and  Advocacy  processes  many  comments  from  individual  investors  and  others.  We 
keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that  SEC  staff  may  make  use  of 
in  inspections,  examinations,  and  investigations.  In  addition,  some  of  the  correspondence  we  receive  is 
referred  to  other  SEC  offices  and  divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond 
directly  to  your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 


Rinell  Randolph 
Attorney 

Office  of  Investor  Education  and  Advocacy 
U.S.  Securities  and  Exchange  Commission 


File  Attachment: 


Correspondent  Name: 


(b)(6) 


Create  Date:  2018-08-08  16:15:44 


Origin:  Web 


(b)(6) 


Description: 


On  8/7/2018  Elon  Musk  CEO  of  tesla  disclosed  via  tweet  that  he  suddenly  considering  plans  to  take 
company  private.  He  however  not  only  stated  exact  buyout  price  of  420/share  but  that  "funding 
secured"  for  the  buyout  already,  stock  moved  heavily  on  the  news,  however  as  yet  there  is  no 
substantiation  of  any  partners  and  especially  of  that  funding  is  already  secured.  These  may  be  very 
material  statements  if  false  as  no  evidence  is  yet  disclosed  by  the  company  or  Elon  Musk  himself.  He  has 
a  history  of  'trying  to  burn  shorts"  (short  sellers)  and  may  have  made  false  statement  about  funding  and 
buyers  lined  up  purely  to  manipulate  stock  price  given  large  number  shares  held  short.  Musk  has  a  long 
history  of  very  questionable  statements  I  believe  were  demonstrably  and  intentionally  false  (lawsuits  on 
several  of  these  are  already  pending)  for  price  manipulation.  Please  look  into  these  latest  statements  as 
to  if  at  time  of  CEO  elon  musk  tweets,  he  did  in  fact  already  line  up  buyout  funds  at420/share  or  where 
these  completely  false  statements  for  purpose  of  manipulation/  injure  short  sellers  thank  you 

(b)(6) 


Correspondent  Name: 


(b)(6) 


Create  Date:  8/8/2018 
Origin:  Web 
File# 


(b)(6) 


Send  to  Entity:  Yes 


Investor  Information 


Name: 


(b)(6) 


Address:  |(b)(6) 


(b)(6) 


Day  Phone: 
Alt  Ph< 

Fax: 

Email: 


Entity  Information 
Name:  Tesla 
Type:  Public  Company 
Representative: 
Address: 


;|(b)(6) 


(b)(6) 


Security  Information 
Name: 

Symbol: 


Type:  Equity  security  (general) 


Description: 


On  8/7/2018  Elon  Musk  CEO  of  tesla  disclosed  via  tweet  that  he  suddenly  considering  plans  to  take 
company  private.  He  however  not  only  stated  exact  buyout  price  of  420/share  but  that  "funding 
secured"  for  the  buyout  already. 


stock  moved  heavily  on  the  news,  however  as  yet  there  is  no  substantiation  of  any  partners  and 
especially  of  that  funding  is  already  secured. 


These  may  be  very  material  statements  if  false  as  no  evidence  is  yet  disclosed  by  the  company  or  Elon 
Musk  himself.  He  has  a  history  of  'trying  to  burn  shorts"  (short  sellers)  and  may  have  made  false 
statement  about  funding  and  buyers  lined  up  purely  to  manipulate  stock  price  given  large  number 
shares  held  short. 


Musk  has  a  long  history  of  very  questionable  statements  I  believe  were  demonstrably  and  intentionally 
false  (lawsuits  on  several  of  these  are  already  pending)  for  price  manipulation. 


Please  look  into  these  latest  statements  as  to  if  at  time  of  CEO  elon  musk  tweets,  he  did  in  fact  already 
line  up  buyout  funds  at420/share  or  where  these  completely  false  statements  for  purpose  of 
manipulation/  injure  short  sellers 


thank  you 


Original  Message 


From:  Help  [help@sec.gov] 


Sent:  8/8/2018  12:15  PM 


To: 


(b)(6) 


Subject:  SEC  Response 


Dear 


(b)(6) 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's  Office  of 
Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor  Education  and  Advocacy 
will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC,  please 
add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your  e-mail 
provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam"  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you, 

Office  of  Investor  Education  and  Advocacy 


Original  Message 


(b)(6) 


From:  "Help"  <help@sec.gov>  [help@sec.gov] 
Sent:  8/10/2018  2:56  PM 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


The  SEC's  Office  of  Investor  Education  and  Advocacy  processes  many  comments  from  individual 
investors  and  others.  We  keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that 
SEC  staff  may  make  use  of  in  inspections,  examinations,  and  investigations.  In  addition,  some  of  the 
correspondence  we  receive  is  referred  to  other  SEC  offices  and  divisions  for  their  review.  If  they  have 
any  questions  or  wish  to  respond  directly  to  your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 


Lisa  Skrzycki 
Attorney 

Office  of  Investor  Education  and  Advocacy 
U.S.  Securities  and  Exchange  Commission 


(800)  732-0330 


www.sec.gov 


www.investor.gov 

www.twitter.com/SEC_lnvestor_Ed 


File  Attachment: 


Correspondent  Name 


(b)(6) 


Create  Date:  2018-08-08  21:13:35 


Origin:  Web 


(b)(6) 


Description: 


How  it  is  possible  that  SEC  which  primary  mission  is  to  "protect  investors"  is  protecting  short  sellers 
instead  of  long  term  market  growth  investors?  Yesterday  SEC  halted  trading  Tesla  stock  in  favor  to  short 
sellers  because  Tesla  CEO  used  Twitter  to  communicate  important  news  with  public.  rm|(b)(6)  | 

and  Twitter  is  my  main  source  of  news  I  do  not  watch  TV  or  read  traditional  news  sources  as  there  is 
huge  amount  of  fake  news  on  that  TV  and  mass  media  platforms  (because  of  incentives  from  short 
sellers).  I  do  read  only  trusted  sources  and  verify  information  in  several  places.  Recent  SEC  actions 
against  Tesla  investors  are  in  my  opinion  in  favor  to  short  sellers  and  do  not  comply  with  SEC  mission. 


sec.TPLGC 


(b)(6) 


Correspondent  Name 


(b)(6) 


Create  Date:  8/8/2018 
Origin:  Web 
File#: 


(b)(6) 


Send  to  Entity: 


Investor  Information 


Name: 


(b)(6) 


Address: 


Day  Phone: 
Alt  Phone: 
Fax: 


(b)(6) 


Entity  Information 
Name: 

Type: 

Representative: 

Address: 


Security  Information 
Name: 

Symbol: 


Type: 


Description: 

How  it  is  possible  that  SEC  which  primary  mission  is  to  "protect  investors"  is  protecting  short  sellers 
instead  of  long  term  market  growth  investors? 


Yesterday  SEC  halted  trading  Tesla  stock  in  favor  to  short  sellers  because  Tesla  CEO  used  Twitter  to 
communicate  important  news  with  public. 


rm|(b)(6)  |and  Twitter  is  my  main  source  of  news  I  do  not  watch  TV  or  read  traditional  news 
sources  as  there  is  huge  amount  of  fake  news  on  that  TV  and  mass  media  platforms  (because  of 
incentives  from  short  sellers).  I  do  read  only  trusted  sources  and  verify  information  in  several  places. 


Recent  SEC  actions  against  Tesla  investors  are  in  my  opinion  in  favor  to  short  sellers  and  do  not  comply 
with  SEC  mission. 

- Original  Message - 

From:  Help  [help@sec.gov] 


Sent:  8/8/2018  5:13  PM 


(b)(6) 


Subject:  SEC  Response 


Dear  (b)(6) 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's  Office  of 
Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor  Education  and  Advocacy 
will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC,  please 
add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your  e-mail 
provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam"  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you, 

Office  of  Investor  Education  and  Advocacy 


(b)(6) 


- Original  Message - 

From:  "Help"  <help@sec.gov>  [help@sec.gov] 
Sent:  8/13/2018  11:40  AM 

I 


To: 


(b)(6) 


Subject:  SEC  Response 


(b)(6) 


Dear  (b)(6) 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


The  SEC's  Office  of  Investor  Education  and  Advocacy  processes  many  comments  from  individual 
investors  and  others.  We  keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that 
SEC  staff  may  make  use  of  in  inspections,  examinations,  and  investigations.  In  addition,  some  of  the 
correspondence  we  receive  is  referred  to  other  SEC  offices  and  divisions  for  their  review.  If  they  have 
any  questions  or  wish  to  respond  directly  to  your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 


Catherine  Brooks 
Attorney 

Office  of  Investor  Education  and  Advocacy 
U.S.  Securities  and  Exchange  Commission 


(800)  732-0330 


www.sec.gov 


www.investor.gov 

www.twitter.com/SEC_lnvestor_Ed 


File  Attachment: 
Correspondent  Name 


(b)(6) 


Create  Date:  2018-08-09  02:41:55 
Origin:  Web 

File  #:  1(b)(6)  I 

Description: 

elon  musk  has  single  handedly  eroded  confidence  in  the  equities  market,  his  outrageous  statements 
must  be  confronted  vigorously 


sec.TPLGC 


(b)(6) 


Correspondent  Name:  (b)(6) 
Create  Date:  8/8/2018 
Origin:  Web 
File# 


(b)(6) 


Send  to  Entity: 


Investor  Information 


Name:  (b)(6) 


Address: 


Day  Phone: 
Alt  Phone: 
Fax: 


Email: 


(b)(6) 


Entity  Information 
Name: 

Type: 

Representative: 

Address: 


Security  Information 
Name: 

Symbol: 

Type: 

Description: 

elon  musk  has  single  handedly  eroded  confidence  in  the  equities  market,  his  outrageous  statements 
must  be  confronted  vigorously 


. Original  Message 

From:  Help  [help@sec.gov] 


Sent:  8/8/2018  10:41  PM 


To: 


(b)(6) 


Subject:  SEC  Response 


(b)(6) 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's  Office  of 
Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor  Education  and  Advocacy 
will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC,  please 
add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your  e-mail 
provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam"  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you, 


Office  of  Investor  Education  and  Advocacy 


[ibK6T 


Phone  Call: 

Created  By:  Catherine  Brooks  (8/9/2018  1:51  PM)  |  Last  Modified  By:  Catherine  Brooks  (8/9/2018  1:52 
PM) 

CASE  SUMMARY: 

Correspondent  calls  to  complain  about  the  recent  tweet  by  Elon  Musk  stating  his  intentions  to  take  the 
company  private.  He  wants  to  know  if  we  are  investigating  that  tweet.  I  explained  our  investigation 
process;  he  will  submit  his  complaint  in  writing  to  maintain  for  our  records. 


Original  Message 


(b)(6) 


From:  "Mr.  Rinell  Randolph"  <help@sec.gov>  [help@sec.gov] 


Sent:  8/20/2018  4:54  PM 


(b)(6) 


Subject:  FW:  Re:  SEC 


(b)(6) 


Dear 


(b)(6) 


Thank  you  for  your  follow-up  to  the  U.S.  Securities  and  Exchange  Commission. 


Please  be  advised  the  SEC  conducts  its  investigations  on  a  confidential  and  nonpublic  basis  and  neither 
confirms  nor  denies  the  existence  of  an  investigation  unless  the  SEC  brings  charges  against  someone 
involved.  We  do  this  to  protect  the  integrity  and  effectiveness  of  our  investigative  process  and  to 
preserve  the  privacy  of  the  individuals  and  entities  involved.  As  a  result,  we  are  unable  to  confirm 
whether  the  SEC  had  initiated  or  terminated  an  investigation  of  Mr.  Elon  Musk  and  Tesla  Inc.  You  can 
check  our  website,  www.sec.gov,  for  public  information  about  pending  SEC  civil  actions,  administrative 
cases,  and  other  matters. 


Mr.  Rinell  Randolph 
Attorney 

U.S.  Securities  and  Exchange  Commission 
Office  of  Investor  Education  and  Advocacy 
100  F  Street,  NE 


Washington,  DC  20549 


Original  Message 


From: 


(b)(6) 


Sent:  8/14/2018  7:21  PM 


To:  help@sec.gov 

Subject:  Re:  SEC  Response  |(b)(6) 


Mr  Randolph, 

Thank  you  for  the  response.  I  assume  there  is  a  way  that  I  can  track  the 
developments  of  your  investigation?  I  also  would  like  to  know  what  legal 
entities  are  protecting  the  individual  investors  rights  or  involved  in 
civil  suits  ie  any  resources  that  can  help  me  recover  losses  from  this 
unfortunate  scam. 


Please  don't  let  this  billionaire  egomaniac  get  away  with  this!  It's  time 
for  you  guys  to  step  it  up  on  this  one!  Looking  forward  to  your  results. 

Regards, 

(b)(6) 

Just  an  individual  investor. 


On  Tue,  Aug  14,  2018, 4:53  PM  "Mr.  Rinell  Randolph"  <help@sec.gov>  < 


help@sec.gov>  wrote: 


>  Dear 


(b)(6) 


>  Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 

> 

>  We  appreciate  you  reporting  your  concerns  regarding  Eton  Musk  and  Tesla 

>  Inc.  The  SECs  Office  of  Investor  Education  and  Advocacy  processes  many 

>  comments  from  individual  investors  and  others.  We  keep  records  of  the 

>  correspondence  we  receive  in  a  searchable  database  that  SEC  staff  may  make 

>  use  of  in  inspections,  examinations,  and  investigations.  In  addition,  some 

>  of  the  correspondence  we  receive  is  referred  to  other  SEC  offices  and 

>  divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond 

>  directly  to  your  comments,  they  will  contact  you. 

> 

>  Thank  you  for  communicating  your  views. 

> 

>  Sincerely, 

> 

>  Rinell  Randolph 

>  Attorney 

>  Office  of  Investor  Education  and  Advocacy 

>  U.S.  Securities  and  Exchange  Commission 

> 


>  File  Attachment: 


>  Correspondent  Name:  (b)(6) 


>  Create  Date:  2018-08-09  21:58:53 


>  Origin:  Web 

>  File  #: 


(b)(6) 


>  Description: 

>  I  am  an  individual  investor  who  was  invested  in  TSLA.  I  utilized  options 

>  to  take  a  position  in  the  stock  and  due  to  Mr  Musk's  extremely 

>  irresponsible  tweet  that  was  intended  to  manipulate  the  stock  and  damage 

>  certain  investors  I  was  collateral  damage.  The  CEO  of  TSLA  is  obviously 

>  involved  in  a  very  personal  battle  with  various  large  scale  investors.  I’m 

>  a  small  individual  investor  who  is  attempting  to  derive  investment  profits 

>  for  my  income  needs.  Mr  Musk's  tweet  lead  me  to  believe  that  the  stock  was 

>  going  to  420  as  he  stated  that  he  was  going  to  take  the  company  private  and 

>  had  funding  secured  with  the  buyback  price  would  be  $420.  That  information 

>  coming  from  the  CEO  of  the  company  was  very  specific  and  was  communicated 

>  with  certainty,  and  it  left  me  no  option  but  to  liquidate  my  risk  positions 

>  at  a  significant  loss.  I  could  not  afford  to  be  involved  in  this  man's 

>  personal  battle  with  hedge  funds.  How  in  the  world  have  we  returned  to  this 

>  kind  of  manipulation?  How  did  he  not  know  this  would  hurt  individual 

>  investors!  He  obviously  didn't  care  one  bit!  Isn't  he  supposed  to  running  a 

>  car  company???  I  am  appalled.  His  actions  lack  integrity  and  I  hope  you 

>  would  correct  the  rules  to  preclude  this  sort  of  behavior.  I  will  complain 

>  to  the  firm,  my  broker,  and  seek  legal  options. 


(b)(6) 


Original  Message 


(b)(6) 


Sent:  8/14/2018  7:21  PM 


To:  help@sec.gov 


Subject:  Re:  SEC  Response 


(b)(6) 


Mr  Randolph, 

Thank  you  for  the  response.  I  assume  there  is  a  way  that  I  can  track  the 
developments  of  your  investigation?  I  also  would  like  to  know  what  legal 
entities  are  protecting  the  individual  investors  rights  or  involved  in 
civil  suits  ie  any  resources  that  can  help  me  recover  losses  from  this 
unfortunate  scam. 


Please  don't  let  this  billionaire  egomaniac  get  away  with  this!  It's  time 
for  you  guys  to  step  it  up  on  this  one!  Looking  forward  to  your  results. 

Regards, 

|(b)(6) 

Just  an  individual  investor. 


On  Tue,  Aug  14,  2018,  4:53  PM  "Mr.  Rinell  Randolph"  <help@sec.gov>  < 


help@sec.gov>  wrote: 


(b)(6) 


> 

>  Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 

> 

>  We  appreciate  you  reporting  your  concerns  regarding  Elon  Musk  and  Tesla 

>  Inc.  The  SEC's  Office  of  Investor  Education  and  Advocacy  processes  many 

>  comments  from  individual  investors  and  others.  We  keep  records  of  the 

>  correspondence  we  receive  in  a  searchable  database  that  SEC  staff  may  make 

>  use  of  in  inspections,  examinations,  and  investigations.  In  addition,  some 

>  of  the  correspondence  we  receive  is  referred  to  other  SEC  offices  and 

>  divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond 

>  directly  to  your  comments,  they  will  contact  you. 

> 

>  Thank  you  for  communicating  your  views. 

> 

>  Sincerely, 

> 

>  Rinell  Randolph 

>  Attorney 

>  Office  of  Investor  Education  and  Advocacy 

>  U.S.  Securities  and  Exchange  Commission 

> 

> 


>  File  Attachment: 


>  Correspondent  Name: 


(b)(6) 


>  Create  Date:  2018-08-09  21:58:53 

>  Origin:  Web 

>  File  #: 


(b)(6) 


>  Description: 

>  I  am  an  individual  investor  who  was  invested  in  TSLA.  I  utilized  options 

>  to  take  a  position  in  the  stock  and  due  to  Mr  Musk's  extremely 

>  irresponsible  tweet  that  was  intended  to  manipulate  the  stock  and  damage 

>  certain  investors  I  was  collateral  damage.  The  CEO  of  TSLA  is  obviously 

>  involved  in  a  very  personal  battle  with  various  large  scale  investors.  I'm 

>  a  small  individual  investor  who  is  attempting  to  derive  investment  profits 

>  for  my  income  needs.  Mr  Musk's  tweet  lead  me  to  believe  that  the  stock  was 

>  going  to  420  as  he  stated  that  he  was  going  to  take  the  company  private  and 

>  had  funding  secured  with  the  buyback  price  would  be  $420.  That  information 

>  coming  from  the  CEO  of  the  company  was  very  specific  and  was  communicated 

>  with  certainty,  and  it  left  me  no  option  but  to  liquidate  my  risk  positions 

>  at  a  significant  loss.  I  could  not  afford  to  be  involved  in  this  man's 

>  personal  battle  with  hedge  funds.  How  in  the  world  have  we  returned  to  this 

>  kind  of  manipulation?  How  did  he  not  know  this  would  hurt  individual 

>  investors!  He  obviously  didn't  care  one  bit!  Isn't  he  supposed  to  running  a 

>  car  company???  I  am  appalled.  His  actions  lack  integrity  and  I  hope  you 

>  would  correct  the  rules  to  preclude  this  sort  of  behavior.  I  will  complain 

>  to  the  firm,  my  broker,  and  seek  legal  options. 


(b)(6) 


> 


Original  Message 


From:  "Mr.  Rinell  Randolph"  <help@sec.gov>  [help@sec.gov] 


Sent:  8/14/2018  6:53  PM 


(b)(6) 


Subject:  SEC  Response 


(b)(6) 


Dear  ((b)(6) 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


We  appreciate  you  reporting  your  concerns  regarding  Elon  Musk  and  Tesla  Inc.  The  SECs  Office  of 
Investor  Education  and  Advocacy  processes  many  comments  from  individual  investors  and  others.  We 
keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that  SEC  staff  may  make  use  of 
in  inspections,  examinations,  and  investigations.  In  addition,  some  of  the  correspondence  we  receive  is 
referred  to  other  SEC  offices  and  divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond 
directly  to  your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 


Rinell  Randolph 
Attorney 

Office  of  Investor  Education  and  Advocacy 
U.S.  Securities  and  Exchange  Commission 


File  Attachment: 


Correspondent  Name: 


(b)(6) 


Create  Date:  2018-08-09  21:58:53 


Origin:  Web 
File  #j(b)(6) 

Description: 

I  am  an  individual  investor  who  was  invested  in  TSLA.  I  utilized  options  to  take  a  position  in  the  stock  and 
due  to  Mr  Musk's  extremely  irresponsible  tweet  that  was  intended  to  manipulate  the  stock  and  damage 
certain  investors  I  was  collateral  damage.  The  CEO  of  TSLA  is  obviously  involved  in  a  very  personal  battle 
with  various  large  scale  investors.  I'm  a  small  individual  investor  who  is  attempting  to  derive  investment 
profits  for  my  income  needs.  Mr  Musk's  tweet  lead  me  to  believe  that  the  stock  was  going  to  420  as  he 
stated  that  he  was  going  to  take  the  company  private  and  had  funding  secured  with  the  buyback  price 
would  be  $420.  That  information  coming  from  the  CEO  of  the  company  was  very  specific  and  was 
communicated  with  certainty,  and  it  left  me  no  option  but  to  liquidate  my  risk  positions  at  a  significant 
loss.  I  could  not  afford  to  be  involved  in  this  man's  personal  battle  with  hedge  funds.  How  in  the  world 
have  we  returned  to  this  kind  of  manipulation?  How  did  he  not  know  this  would  hurt  individual 
investors!  He  obviously  didn't  care  one  bit!  Isn't  he  supposed  to  running  a  car  company???  I  am 
appalled.  His  actions  lack  integrity  and  I  hope  you  would  correct  the  rules  to  preclude  this  sort  of 
behavior.  I  will  complain  to  the  firm,  my  broker,  and  seek  legal  options. 

(bX6) 


Correspondent  Name: 


(b)(6) 


Create  Date:  8/9/2018 


Origin:  Web 


(b)(6) 


Send  to  Entity:  Yes 


Investor  Information 


Name: 


(b)(6) 


Address:  (b)(6) 


(b)(6) 


Day  Phone 


(b)(6) 


Alt  Phone: 


Fax: 


(b)(6) 


Entity  Information 
Name:  Tesla 
Type:  Public  Company 
Representative:  TD  Ameritrade 
Address:  200  South  108th  Avenue 


omaha,  NEBRASKA  68154 

Security  Information 
Name:  Tesla 
Symbol: 

Type:  Equity  security  (general) 


Description: 


I  am  an  individual  investor  who  was  invested  in  TSLA.  I  utilized  options  to  take  a  position  in  the  stock  and 
due  to  Mr  Musk's  extremely  irresponsible  tweet  that  was  intended  to  manipulate  the  stock  and  damage 
certain  investors  I  was  collateral  damage. 


The  CEO  of  TSLA  is  obviously  involved  in  a  very  personal  battle  with  various  large  scale  investors.  I'm  a 
small  individual  investor  who  is  attempting  to  derive  investment  profits  for  my  income  needs. 


Mr  Musk's  tweet  lead  me  to  believe  that  the  stock  was  going  to  420  as  he  stated  that  he  was  going  to 
take  the  company  private  and  had  funding  secured  with  the  buyback  price  would  be  $420.  That 
information  coming  from  the  CEO  of  the  company  was  very  specific  and  was  communicated  with 
certainty,  and  it  left  me  no  option  but  to  liquidate  my  risk  positions  at  a  significant  loss.  I  could  not 
afford  to  be  involved  in  this  man's  personal  battle  with  hedge  funds. 


How  in  the  world  have  we  returned  to  this  kind  of  manipulation?  How  did  he  not  know  this  would  hurt 
individual  investors!  He  obviously  didn't  care  one  bit!  Isn't  he  supposed  to  running  a  car  company??? 

I  am  appalled.  His  actions  lack  integrity  and  I  hope  you  would  correct  the  rules  to  preclude  this  sort  of 
behavior. 


I  will  complain  to  the  firm,  my  broker,  and  seek  legal  options. 


Original  Message 


From:  Help  [help@sec.gov] 


Sent:  8/9/2018  5:58  PM 


To 


(b)(6) 


Subject:  SEC  Response 


(b)(6) 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's  Office  of 
Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor  Education  and  Advocacy 
will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC,  please 
add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your  e-mail 
provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam"  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you, 

Office  of  Investor  Education  and  Advocacy 


Original  Message 


(b)(6) 


From:  "Help"  <help@sec.gov>  [help@sec.gov] 

Sent:  8/22/2018  9:56  AM 

To:|(b)(6) 

Subject:  SEC  ResDonsef(b)(6) 


DearpW 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


We  appreciate  your  comments  and  concerns  about  Telsa  Inc.  and  Elon  Musk. 


The  SEC's  Office  of  Investor  Education  and  Advocacy  processes  many  comments  from  individual 
investors  and  others.  We  keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that 
SEC  staff  may  make  use  of  in  inspections,  examinations,  and  investigations.  In  addition,  some  of  the 
correspondence  we  receive  is  referred  to  other  SEC  offices  and  divisions  for  their  review.  If  they  have 
any  questions  or  wish  to  respond  directly  to  your  comments,  they  will  contact  you. 


Please  note  also  that  the  SEC  has  authority  to  bring  civil;  but  not  criminal  actions.  You  can  learn  more 
about  the  SEC's  Division  of  Enforcement  at  http://www.sec.gov/divisions/enforce/about.htm.  The  SEC 
works  with  the  criminal  authorities,  including  the  U.S.  Department  of  Justice,  and  may  make  referrals  to 
appropriate  regulators.  See  http://www.sec.gov/divisions/enforce/enforcementmanual.pdf. 


Thank  you  for  communicating  your  views. 


Sincerely, 


Kathleen  Kim 


Special  Counsel 

Office  of  Investor  Education  and  Advocacy 

U.S.  Securities  and  Exchange  Commission 

(800)  732-0330 

http://www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvestor_Ed 


File  Attachment: 


Correspondent  Name 


(b)(6) 


Create  Date:  2018-08-13  16:46:41 


Origin:  Web 


(b)(6) 


Description: 

ELON  MUSK  JUST  CONFIRMED  HIS  SECURITIES  FRAUD.  FUNDING  WAS  NOT  SECURED  IN  ANY  WAY, 
SHAPE  OR  FORM.  IT’S  LITERALLY  CRIMINAL,  SO  MAKE  THE  ARREST  TODAY.  WHAT  THE  HELL  ARE  YOU 
WAITING  FOR!!!!?  STOP  LETTING  HIM  MAKE  YOU  LOOK  LIKE  A  FOOL.  ARREST  HIM  ALREADY. 

(bX6) 


Correspondent  Name 


(b)(6) 


Create  Date:  8/13/2018 
Origin:  Web 
File#: 


(b)(6) 


Send  to  Entity:  Yes 


Investor  Information 
Name: 


(b)(6) 


Address  (b)(6) 


Day  Phone: 
Alt  Phone: 
Fax: 


(b)(6) 


Entity  Information 
Name:  Tesla 
Type:  GN 
Representative: 
Address: 

Palo  Alto,  CA, 

Security  Information 
Name: 


Symbol: 


Type:  Stock  index  options 


Description: 

ELON  MUSK  JUST  CONFIRMED  HIS  SECURITIES  FRAUD. 
FUNDING  WAS  NOT  SECURED  IN  ANY  WAY,  SHAPE  OR  FORM. 


IT'S  LITERALLY  CRIMINAL,  SO  MAKE  THE  ARREST  TODAY. 


WHAT  THE  HELL  ARE  YOU  WAITING  FOR! ! ! !? 


STOP  LETTING  HIM  MAKE  YOU  LOOK  LIKE  A  FOOL 


ARREST  HIM  ALREADY. 


Original  Message 


From:  Help  [help@sec.gov] 


Sent:  8/13/2018  12:46  PM 


(b)(6) 


Subject:  SEC  Response 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's  Office  of 
Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor  Education  and  Advocacy 
will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC,  please 
add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your  e-mail 
provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam"  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you, 

Office  of  Investor  Education  and  Advocacy 


(b)(6) 


Phone  Call 

Created  By:  Karen  R.  Flemming-McDowell  (8/23/2018  9:18  AM) 

CASE  SUMMARY: 

Correspondent  wanted  to  know  what  enforcement  actions  were  the  SEC  taking  concerning  the 
recent  tweet  by  Elon  Musk  concerning  Tesla  stock  which  he  fabricated  that  the  funding  was 
secured. 

I  explained  that  the  SEC  investigations  or  enforcement  actions  are  confidential.  11'  he  wanted  to 
put  his  concerns  in  writing  please  send  an  email  to  help@sec.gov. 


Original  Message 


(b)(6) 


(b)(6) 


Sent:  8/14/2018  6:55  AM 


To:  help@sec.gov 

Cc:  warner_invites@warner.senate.gov 
Subject:|(b)(6) 


(b)(6) 


I  am  having  trouble  reconciling  these  statements: 


[image:  image. png] 


[image:  ShareholderVote2.JPG][image:  FundingSecured2.JPG][image: 
ShareholderVote.JPG] 


I  am  having  trouble  reconciling  the  following,  specifically: 

1.  Is  Twitter  the  preferred  method  of  delivering  information  to 
investors  now? 


1. 1  looked  at  EDGAR  but  I  do  not  see  a  single  word  about  this  $70 


billion  dollar  deal 


1. 

https://www.sec.gov/cgi-bin/browse- 

edgar?action=getcompany&CIK=0001318605&type=&dateb=&owner=include&count=40 

2.  Is  this  a  proposal  for  a  deal  or  done  deal? 

1.  He  says  the  investment  banks  and  lawyers  would  be  advising  on  the 
proposal  for  this  take  private  deal,  but  he  said,  "Funding  secured, 
investor  support  confirmed,  and  contingent  on  a  shareholder  vote  (which 
clearly  has  happened,  since  Twitter  is  the  preferred  disclosure  method). 

1.  How  do  you  file  a  13-D  via  Twitter? 

3.  What  does  the  phrase  "Will  ensure  their  prosperity  in  any 
scenario,"  mean? 

1. 1  have  taken  this  to  mean  that  the  share  price  cannot  go  below 
$420. 

1.  If  this  is  not  the  case,  please  advise  why. 

4.  Which  capacity  is  he  operating  in  on  Twitter: 

1.  On  the  blog: 

1.  He  says  he  is  a  shareholder. 

2.  Elsewhere,  he  says  he  is  the  CEO. 

3.  Further  in  the  blog,  he  says  he  is  acting  in  a  personal 
capacity. 

2. 1  need  to  know  since  his  tweets  can  move  the  market  &  I  need  to 
know  how  to  figure  out  if  he  is  the  CEO,  shareholder,  an  individual,  or 
some  combination  of  both. 

1.  An  8k  would  help,  I  think. 


2. 


Lastly, 


(b)(6) 


now  that  it  is 


confirmed  via  his  tweets,  Tesla's  blog,  and  the  NASDAQ  (by  allowing  the 
stock  to  trade),  that: 


-  Elon  Musk  had  knowledge  of  a  deal, 

-  Told  certain  people  &  not  others, 

-  Bought  stock  in  the  open  market, 

-  Selectively  released  news  of  the  deal  to  preferred  investment  advisors 
(Ross  Gerber), 

-  Released  news  of  the  deal,  semi-publicly,  via  Twitter  &  the  company's 
blog  (during  market  hours) 


This  is  insider  trading. 


If  it  is  not,  please  let  me  know  how  it  is  not.  I  am  having  a  difficult 

time  reconciling  these  actions  and  the  case  brought  against  Representative 

Chris  Collins,  irrespective  of  politics. 


I  appreciate  your  assistance  on  this.  I  will  be  contacting  my  Senator's 
office  and  have  been  advising  others  to  do  the  same. 

Either  the  securities  laws  matter  or  the  don't.  Which  is  it? 


All  the  best, 


- Original  Message - 

From:  "Help"  <help@sec.gov>  fhelp@sec.govl 


Sent:  8/23/2018  5: 14  PM 


To:  (b)(6) 


Subject:  SEC  Responsej(b)(6) 


(b)(6) 


Pear|(bK6) 

Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 

We  appreciate  your  informing  us  of  your  concerns  regarding  Telsa  Inc.  The  SEC’s  Office  of 
Investor  Education  and  Advocacy  (OIEA)  processes  many  comments  received  from  individual 
investors  and  others.  We  keep  records  of  the  correspondence  we  receive  in  a  searchable  database 
that  SEC  staff  may  make  use  of  in  inspections,  examinations,  and  investigations.  In  addition, 
some  correspondence  received  by  OIEA  is  referred  directly  to  other  SEC  offices  and  divisions 
for  their  review.  If  they  have  any  questions  or  wish  to  respond  directly  to  your  comments,  they 
will  contact  you. 

Once  again,  thank  you  for  contacting  the  SEC. 

Sincerely, 

David  Powers 

Investor  Assistance  Specialist 

Office  of  Investor  Education  and  Advocacy 

U.S.  Securities  and  Exchange  Commission 

(800) 732-0330 

www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_Investor_Ed 


(b)(6) 


File  Attachment: 

Correspondent  Name: 

Create  Date:  20 1 8-08- 14  11:31 :03 
Origin:  Web 
File  #: 


(b)(6) 


Description: 

This  is  a  comment  rather  than  a  question.  I  strongly  encourage  the  SEC  to  treat  Tesla  as  it  would 
any  other  company  that  had  irregular  communication  about  going  private.  Tesla  is  almost  a 
religion  among  some  investors,  but  equal  treatment  under  the  law  is  important  if  we  want  to 
maintain  the  USA  as  the  world's  most  important  capital  market.  Thank  you  for  letting  me  share 
an  opinion. 


Correspondent  Name:  1(b)(6) 


Create  Date:  8/14/2018 
Origin:  Web 
File#: 


(b)(6) 


Send  to  Entity: 

Investor  Information 
Name: 


(b)(6) 


Address: 


Day  Phone:l(b)(6)~ 

All  Phone: 

Fax: 

Email: 


(b)(6) 


Entity  Information 
Name: 

Type: 

Representative: 

Address: 


Security  Information 
Name: 

Symbol: 

Type: 

Description: 

This  is  a  comment  rather  than  a  question.  I  strongly  encourage  the  SEC  to  treat  Tesla  as  it 
would  any  other  company  that  had  irregular  communication  about  going  private.  Tesla  is 
almost  a  religion  among  some  investors,  but  equal  treatment  under  the  law  is  important  if  we 
want  to  maintain  the  USA  as  the  world's  most  important  capital  market.  Thank  you  for  letting 
me  share  an  opinion. 


- Original  Message 

From:  Help  fhelp@sec.gov] 
Sent:  8/14/201 8  7:31  AM 


To:  (b)(6) 


Subject:  SEC  Response 


Dear 


(b)(6) 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's 
Office  of  Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor 
Education  and  Advocacy  will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC, 
please  add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your 
e-mail  provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam"  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you, 

Office  of  Investor  Education  and  Advocacy 


Original  Message 


From:  "Mr.  Rinell  Randolph"  <help@sec.gov>  [help@sec.gov] 


Sent:  8/17/2018  9:35  PM 


(b)(6) 


Subject:  SEC  Response 


(b)(6) 


Re: 


(b)(6) 


Deai(k)(6) 


Thank  you  for  your  August  14,  2018,  email  to  U.S.  Securities  and  Exchange  Commission  (SEC)  Chairman 
Jay  Clayton.  Your  correspondence  has  been  forwarded  to  the  SEC's  Office  of  Investor  Education  and 
Advocacy  (OIEA). 


We  appreciate  you  informing  us  of  your  concerns  regarding  Mr.  Elon  Musk  and  Tesla,  Inc.  OIEA 
processes  many  complaints  received  from  individual  investors  and  others.  We  keep  records  of  the 
correspondence  we  receive  in  a  searchable  database  that  SEC  staff  may  make  use  of  in  inspections, 
examinations,  and  investigations.  In  addition,  some  correspondence  received  by  OIEA  is  referred  to 
other  SEC  offices  and  divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond  directly  to 
your  comments,  they  will  contact  you. 


Please  contact  Mr.  Rinell  Randolph,  an  OIEA  staff  attorney,  at  (202)  551-6321  if  we  can  be  of  further 
assistance. 


Sincerely, 


Don  L.  Evans 


Branch  Chief 


(b)(6) 


From: 

To: 

Subject: 

Attachments: 


(b)(6) 


RE:  TSLA 
imageQQi.ipg 

immfl.Q2Jpg 

una&efl.Q3Jfl£ 

imageQQ4,ipg 


Commissioner  Stein, 

This  has  now  become  a  total  farce. 

https://twitter.com/Petercampbelil/status/1026879192548425731 

Not  only  that  but  Tesla  confirms  the  tweets  of  material  non-public  information  are  real  to  a  fund 
that  is  long  the  stock  for  dissemination  on  Twitter. 


https://twitter.com/GerberKawasaki/status/102688  7 24 1094 688769 


Can  I  sue  the  SEC  for  any  losses  incurred? 


Sent:  Tuesday,  July  10,  2018  3:58  PM 
To:  CommissionerStein@sec.gov 
Subject:  RE:  TSLA 


Here  is  another  example. 


https://twitter.com/BSA19741/status/1016766Q5Q28798Q544 


At  some  point,  this  is  blatant  securities  fraud. 


From:|(b)(6)  | 

Sent:  Tuesday,  July  10,  2018  11:12  AM 

To:  'CommissionerStein(S)sec.gov'  <CommissionerStein@sec.eov> 

Subject:  RE:  TSLA 

Ms.  Stein, 

You  never  replied  to  this  email.  The  SEC  is  a  laughing  stock.  Now,  the  CEO  of  a  $50B  company  is 
publicly  stating  that  he  is  trading  on  Material  Non-public  Information.  See  a  link  to  the  tweet 
outlining  the  timeline  below. 


https://twitter.com/TeslaCharts/status/1016654743542755328 


From:  1(b)(6)  1 


Sent:  Monday,  June  18,  2018  4:49  PM 


To:  'CommissionerStein@sec.gov'  <CommissionerStein@sec.gov> 

Subject:  TSLA 

Ms.  Stein, 

I  found  your  email  contact  on  the  SEC  Enforcement  website.  I  am  a  retail  investor  so  there  is  no 
material  windfall  or  benefit  that  I  would  derive  from  this  email.  (In  full  disclosure,  the  amount  of  my 
short  position  in  this  stock  represents  less  than  1%  of  my  net  worth.) 

I  am  inquiring  about  the  SEC's  commitment  to  enforcing  its  securities  laws.  In  particular,  the  actions 
of  Elon  Musk  and  Tesla  make  a  mockery  of  the  public  securities  markets  for  a  number  of  reasons. 
Such  instances  include  but  are  not  limited  to: 

•  The  issuance  of  $1.8B  of  debt  based  upon  false  representations  of  Tesla's  ability  to 
manufacture  the  Model  3.  Please  see  the  link  below  for  source  material. 

https://www.7erohedge.com/news/2018-04-14/elon-knew-new-lawsuit-alleees-musk- 

knowingly-lied-about-model-3-production-0 

•  Purchasing  stock  in  the  pre-market  without  regard  to  price  and  filing  the  SEC  forms  during 
market  hours  on  the  same  day  Seethe  link  below  for  an  analysis  of  the  trading  pattern. 

https://twittef.com/SheepleAnalvtic/status/993608120155934721 

•  His  use  of  Twitter  to  provide  forward  looking  guidance  without  filing  the  appropriate  SEC 
disclosure  forms. 

•  Failure  to  disclose  ongoing  SEC  probes. 

https://twitter.com/probesreporter/status/978981028449669121 

•  Lastly,  the  fraud  that  was  perpetrated  on  the  shareholders  of  TSLA  in  the  SCTY  acquisition. 

https://twitter.com/TeslaCharts/status/1007692334933274624 

Having  worked  in  the  securities  business  in  the  late  1990's  and  early  2000's,  I  took  my  job  in 
maintaining  the  integrity  of  the  capital  markets  very  seriously. 

While  the  SEC  can't  enforce  all  boiler  room  tactics  for  pink  sheet  companies,  I  would  expect  that 
such  chicanery  in  a  high  profile  public  company  would  not  be  tolerated. 

Thank  you  in  advance.  I  look  forward  to  your  reply. 


(b)(6) 


From: 

To: 

Subject: 

Attachments: 


(b)(6) 


RE:  TSLA 
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Here  is  another  example. 

https://twitter.com/BSA19741/status/10 


At  some  point,  this  is  blatant  securities  fraud. 


From:|(k)(6) 

Sent:  Tuesday,  July  10,  2018  11:12  AM 

To:  'CommissionerStein@sec.gov'  <CommissionerStein@sec.gov> 

Subject:  RE:  TSLA 

Ms.  Stein, 

You  never  replied  to  this  email.  The  SEC  is  a  laughing  stock.  Now,  the  CEO  of  a  $50B  company  is 
publicly  stating  that  he  is  trading  on  Material  Non-public  Information.  See  a  link  to  the  tweet 
outlining  the  timeline  below. 


https://twitter.com/TeslaCharts/status/1016654743542755328 


(b)(6) 


Fromj(b)(6) 

Sent:  Monday,  June  18,  2018  4:49  PM 

To:  'CommissionerStein@sec.gov'  <CommissionerStein@sec.gov> 

Subject:  TSLA 

Ms.  Stein, 

I  found  your  email  contact  on  the  SEC  Enforcement  website.  I  am  a  retail  investor  so  there  is  no 
material  windfall  or  benefit  that  I  would  derive  from  this  email.  (In  full  disclosure,  the  amount  of  my 
short  position  in  this  stock  represents  less  than  1%  of  my  net  worth.) 

I  am  inquiring  about  the  SEC's  commitment  to  enforcing  its  securities  laws.  In  particular,  the  actions 
of  Elon  Musk  and  Tesla  make  a  mockery  of  the  public  securities  markets  for  a  number  of  reasons. 
Such  instances  include  but  are  not  limited  to: 

•  The  issuance  of  $1.8B  of  debt  based  upon  false  representations  of  Tesla's  ability  to 
manufacture  the  Model  3.  Please  see  the  link  below  for  source  material. 

https://www.zerohedge.com/news/2018-04-14/elon-knew-new-lawsuit-alleges-musk- 

knowinglv-lied-about-model-3-production-0 

•  Purchasing  stock  in  the  pre-market  without  regard  to  price  and  filing  the  SEC  forms  during 
market  hours  on  the  same  day.  See  the  link  below  for  an  analysis  of  the  trading  pattern. 

httpsV/twittPr  com/SheppleAnalytir/status/9936081 701 SS934721 

•  His  use  of  Twitter  to  provide  forward  looking  guidance  without  filing  the  appropriate  SEC 
disclosure  forms. 

•  Failure  to  disclose  ongoing  SEC  probes. 

https://twitter.com/probesreporter/status/978981028449669121 

•  Lastly,  the  fraud  that  was  perpetrated  on  the  shareholders  of  TSLA  in  the  SCTY  acquisition. 

https://twitter.com/TeslaCharts/status/lQQ7692334933274624 


Having  worked  in  the  securities  business  in  the  late  1990's  and  early  2000' s,  I  took  my  job  in 
maintaining  the  integrity  of  the  capital  markets  very  seriously. 

While  the  SEC  can't  enforce  all  boiler  room  tactics  for  pink  sheet  companies,  I  would  expect  that 
such  chicanery  in  a  high  profile  public  company  would  not  be  tolerated. 


Thank  you  in  advance.  I  look  forward  to  your  reply. 


From: 

To: 

Subject: 

Attachments:  irnageOOS.jpR 
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(b)(6) 

RE:  TSLA 


Ms.  Stein, 


You  never  replied  to  this  email.  The  SEC  is  a  laughing  stock.  Now,  the  CEO  of  a  $50B  company  is 
publicly  stating  that  he  is  trading  on  Material  Non-public  Information.  See  a  link  to  the  tweet 
outlining  the  timeline  below. 


https://twitter.com/TeslaCharts/status/1016654743542755328 


Sent:  Monday,  June  18,  2018  4:49  PM 

To:  'CommissionerStein@sec.gov'  <CommissionerStein@sec.gov> 

Subject:  TSLA 

Ms.  Stein, 

I  found  your  email  contact  on  the  SEC  Enforcement  website.  I  am  a  retail  investor  so  there  is  no 
material  windfall  or  benefit  that  I  would  derive  from  this  email.  (In  full  disclosure,  the  amount  of  my 
short  position  in  this  stock  represents  less  than  1%  of  my  net  worth.) 

I  am  inquiring  about  the  SEC's  commitment  to  enforcing  its  securities  laws.  In  particular,  the  actions 
of  Elon  Musk  and  Tesla  make  a  mockery  of  the  public  securities  markets  for  a  number  of  reasons. 
Such  instances  include  but  are  not  limited  to: 


•  The  issuance  of  $1.8B  of  debt  based  upon  false  representations  of  Tesla's  ability  to 
manufacture  the  Model  3.  Please  see  the  link  below  for  source  material. 

https://www.zerohedge.com/news/2018-04-14/elon-knew-new-lawsuit-alleges-musk- 

knowingly-lied-about-model-3-production-0 

•  Purchasing  stock  in  the  pre-market  without  regard  to  price  and  filing  the  SEC  forms  during 
market  hours  on  the  same  day.  See  the  link  below  for  an  analysis  of  the  trading  pattern. 

https://twitter.com/SheepleAnalytic/status/9936081201SS934721 

•  His  use  of  Twitter  to  provide  forward  looking  guidance  without  filing  the  appropriate  SEC 
disclosure  forms. 

•  Failure  to  disclose  ongoing  SEC  probes. 

https://twitter.com/probesrepoiter/status/978981028449669121 

•  Lastly,  the  fraud  that  was  perpetrated  on  the  shareholders  of  TSLA  in  the  SCTY  acquisition. 

https://twitter.com/TeslaCharts/status/1007692334933274624 

Having  worked  in  the  securities  business  in  the  late  1990's  and  early  2000's,  I  took  my  job  in 
maintaining  the  integrity  of  the  capital  markets  very  seriously. 

While  the  SEC  can't  enforce  all  boiler  room  tactics  for  pink  sheet  companies,  I  would  expect  that 
such  chicanery  in  a  high  profile  public  company  would  not  be  tolerated. 

Thank  you  in  advance.  I  look  forward  to  your  reply. 


From: 

To: 

Subject: 

Attachments:  imageQQj.jpg 


(b)(6) 

TSLA 


Ms.  Stein, 

I  found  your  email  contact  on  the  SEC  Enforcement  website.  I  am  a  retail  investor  so  there  is  no 
material  windfall  or  benefit  that  I  would  derive  from  this  email.  (In  full  disclosure,  the  amount  of  my 
short  position  in  this  stock  represents  less  than  1%  of  my  net  worth.) 

I  am  inquiring  about  the  SEC's  commitment  to  enforcing  its  securities  laws.  In  particular,  the  actions 
of  Elon  Musk  and  Tesla  make  a  mockery  of  the  public  securities  markets  for  a  number  of  reasons. 
Such  instances  include  but  are  not  limited  to: 

•  The  issuance  of  $1.8B  of  debt  based  upon  false  representations  of  Tesla's  ability  to 
manufacture  the  Model  3.  Please  see  the  link  below  for  source  material. 

https://www.zerohedge.com/news/2018-04-14/elon-knew-new-lawsuit-alleges-musk- 

knowingly-lied-about-model-3-production-0 

•  Purchasing  stock  in  the  pre-market  without  regard  to  price  and  filing  the  SEC  forms  during 
market  hours  on  the  same  day.  See  the  link  below  for  an  analysis  of  the  trading  pattern. 

https://twitter.rom/SheepleAnalytir/status/QQ36081701SS934721 

•  His  use  of  Twitter  to  provide  forward  looking  guidance  without  filing  the  appropriate  SEC 
disclosure  forms. 

•  Failure  to  disclose  ongoing  SEC  probes. 

https://twitter.rom/prohesreporter/status/Q78Q81 078449669171 

•  Lastly,  the  fraud  that  was  perpetrated  on  the  shareholders  of  TSLA  in  the  SCTY  acquisition. 

https://twitter.rom/TeslaCharts/status/10076Q7334Q.33774624 

Having  worked  in  the  securities  business  in  the  late  1990's  and  early  2000's,  I  took  my  job  in 
maintaining  the  integrity  of  the  capital  markets  very  seriously. 

While  the  SEC  can't  enforce  all  boiler  room  tactics  for  pink  sheet  companies,  I  would  expect  that 
such  chicanery  in  a  high  profile  public  company  would  not  be  tolerated. 

Thank  you  in  advance.  I  look  forward  to  your  reply. 


Original  Message 


From:  "Help"  <help@sec.gov>  [help@sec.gov] 
Sent:  8/27/2018  10:25  AM 


Thank  you  for  your  August  9,  2018,  email  to  U.S.  Securities  and  Exchange  Commission  (SEC)  Chairman 
Jay  Clayton.  Your  correspondence  has  been  forwarded  to  the  SEC's  Office  of  Investor  Education  and 
Advocacy  (OIEA). 


OIEA  processes  many  comments  from  individual  investors  and  others.  We  keep  records  of  the 
correspondence  we  receive  in  a  searchable  database  that  SEC  staff  may  make  use  of  in  inspections, 
examinations,  and  investigations.  In  addition,  some  of  the  correspondence  we  receive  is  referred  to 
other  SEC  offices  and  divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond  directly  to 
your  comments,  they  will  contact  you. 


You  may  contact  Catherine  Brooks,  an  OIEA  staff  attorney,  at  202.551.8176,  should  you  have  any 
questions. 


Sincerely, 


Gloria  Smith-Hill 
Branch  Chief 

Office  of  Investor  Education  and  Advocacy 

U.S.  Securities  and  Exchange  Commission 

(800)  732-0330 

www.sec.gov 

www.investor.gov 

www.twitter.com/SEC_lnvestor_Ed 


(b)(6) 


From: 

To: 

Subject: 

Date: 


CHA1RMANQFF1CE 
TESLA  Market  Manipulation 
Thursday,  August  09,  2018  2:52:28  PM 


Dear  Charmain, 

I  have  bene  a  retail  stock  investor  for  over  30  years.  My  faith  in  the  market  continues  to  decline  as 
the  small  investor  is  not  playing  in  the  same  ballpark.  The  comments  from  Mr.  Musk  of  TESLA 
confirms  everything  that  is  wrong  with  todays  market.  This  was  pure  unadulterated  market 
manipulation.  I  will  not  understand  if  nothing  becomes  of  any  investigation.  I  am  not  a  shareholder 
in  TESLA  but  just  wanted  to  convey  my  strong  frustration.  Thanks  You  for  your  time. 


1(b)(6)  | 


Sent  from  Mail  for  Windows  10 


Original  Message 


From:  "Mr.  Rinell  Randolph"  <help@sec.gov>  [help@sec.gov] 


Sent:  8/21/2018  5:01  PM 
To: 


(b)(6) 


Subject:  SEC  Response^)!6) 


Dear|(b)(67 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


We  appreciate  you  reporting  your  concerns  regarding  Elon  Musk  and  Tesla  Inc.  The  SEC's  Office  of 
Investor  Education  and  Advocacy  processes  many  comments  from  individual  investors  and  others.  We 
keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that  SEC  staff  may  make  use  of 
in  inspections,  examinations,  and  investigations.  In  addition,  some  of  the  correspondence  we  receive  is 
referred  to  other  SEC  offices  and  divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond 
directly  to  your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 


Rinell  Randolph 
Attorney 

Office  of  Investor  Education  and  Advocacy 
U.S.  Securities  and  Exchange  Commission 


(b)(6) 


File  Attachment: 


Correspondent  Name 


(b)(6) 


Create  Date:  2018-08-14  20:00:02 


Origin:  Web 


(b)(6) 


Description: 


Elon  Musk  is  making  a  mockery  of  public  markets.  Jim  Cramer  goes  on  CNBC  spitting  in  your  face  saying 
there  is  nothing  the  SEC  will  do.  This  guy  made  BOGUS  material  statements  that  led  to  billions  of  dollars 
in  equities  traded.  He  released  a  confession  statement  yesterday  morning  that  his  tweets  were  total  and 
other  lies.  If  the  SEC  is  worth  a  damn  you  guys  would  bar  this  guy  from  running  a  public  company. 
Absolute  joke  and  mockery.  He  is  trying  to  manipulate  markets  based  on  total  lies.  Are  you  guys  really 
going  to  blow  the  easiest  cupcake  case  ever?  IT  has  been  a  week  already,  you  have  all  the  evidence  you 
need,  Musk  admitted  it  for  you.  Please  restore  confidence  in  public  markets  by  making  an  example  out 
of  this  sham.  Do  you  know  how  many  penny  stock  pumpers  will  go  around  saying  their  equity  has  a 
buyout  offer  on  the  table  funding  secured?  This  is  a  joke.  Protect  the  taxpayers  that  pay  your  salary,  do 
your  job. 

(W) 


Correspondent  Name: 


(b)(6) 


Create  Date:  8/14/2018 


Origin:  Web 


(b)(6) 


Send  to  Entity:  Yes 


Investor  Information 


Name: 


(b)(6) 


Address: 


(b)(6) 


(b)(6) 


Day  Phone: 
Alt  Phone: 
Fax: 

Email 


(b)(6) 


Entity  Information 
Name:  Tesla 
Type:  Public  Company 
Representative: 
Address: 


Security  Information 
Name: 

Symbol: 

Type: 


Description: 

Elon  Musk  is  making  a  mockery  of  public  markets.  Jim  Cramer  goes  on  CNBC  spitting  in  your  face  saying 
there  is  nothing  the  SEC  will  do.  This  guy  made  BOGUS  material  statements  that  led  to  billions  of  dollars 


in  equities  traded.  He  released  a  confession  statement  yesterday  morning  that  his  tweets  were  total  and 
other  lies.  If  the  SEC  is  worth  a  damn  you  guys  would  bar  this  guy  from  running  a  public  company. 
Absolute  joke  and  mockery.  He  is  trying  to  manipulate  markets  based  on  total  lies.  Are  you  guys  really 
going  to  blow  the  easiest  cupcake  case  ever?  IT  has  been  a  week  already,  you  have  all  the  evidence  you 
need,  Musk  admitted  it  for  you.  Please  restore  confidence  in  public  markets  by  making  an  example  out 
of  this  sham.  Do  you  know  how  many  penny  stock  pumpers  will  go  around  saying  their  equity  has  a 
buyout  offer  on  the  table  funding  secured?  This  is  a  joke.  Protect  the  taxpayers  that  pay  your  salary,  do 
your  job. 


- Original  Message 

From:  Help  [help@sec.gov] 
Sent:  8/14/2018  4:00  PM 

To:|Cb)(6) 

Subject:  SEC  Response 


Dearl^ 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's  Office  of 
Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor  Education  and  Advocacy 
will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC,  please 
add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your  e-mail 
provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam"  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you, 


Office  of  Investor  Education  and  Advocacy 


Original  Message 


From:  "Mr.  Rinell  Randolph"  <help@sec.gov>  [help@sec.gov] 


Sent:  8/21/2018  5:16  PM 


(b)(6) 


Subject:  SEC  Response 


(b)(6) 


(b)(6) 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


We  appreciate  you  reporting  your  concerns  regarding  Elon  Musk  and  Tesla  Inc.  The  SEC's  Office  of 
Investor  Education  and  Advocacy  processes  many  comments  from  individual  investors  and  others.  We 
keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that  SEC  staff  may  make  use  of 
in  inspections,  examinations,  and  investigations.  In  addition,  some  of  the  correspondence  we  receive  is 
referred  to  other  SEC  offices  and  divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond 
directly  to  your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 


Rinell  Randolph 
Attorney 

Office  of  Investor  Education  and  Advocacy 


U.S.  Securities  and  Exchange  Commission 


File  Attachment: 


Correspondent  Name: 


(b)(6) 


Create  Date:  2018-08-15  05:48:09 


Origin:  Web 

File  #j(b)C6)  ~| 

Description: 

Tesla  CEO  clearly  tweeted  a  false  buyout.  Board  didn't  know  about  it  and  funding  wasn't  the  least  bit 
secured.  Good  people  got  burnt  on  their  short  positions  by  a  false  and  misleading  statement  by  Musk 
shared  to  people  that  read  twitter  intended  to  manipulate  the  stock  price  as  it  was  during  trading 
session.  "If  you  make  a  false  statement  in  connection  with  the  trading  of  securities,  you  run  the  risk  of 
both  having  to  pay  for  the  damages  you  caused  and  also  you  run  the  risk  of  a  criminal  prosecution,"  Pitt, 
now  CEO  of  consulting  firm  Kalorama  Partners.  Many  people  are  looking  for  Musk  to  be  held 
accountable.  Please  investigate. 


(b)(6) 


Correspondent  Namel(b)(67 
Create  Date:  8/15/2018 


Origin:  Web 


(b)(6) 


Send  to  Entity: 


Investor  Information 
Name: 


(b)(6) 


Address: 


Day  Phone: 
Alt  Phone: 
Fax: 

Email 


(b)(6) 


(b)(6) 


Entity  Information 
Name: 

Type: 

Representative: 

Address: 


Security  Information 
Name: 

Symbol: 

Type: 


Description: 

Tesla  CEO  clearly  tweeted  a  false  buyout.  Board  didn't  know  about  it  and  funding  wasn't  the  least  bit 
secured.  Good  people  got  burnt  on  their  short  positions  by  a  false  and  misleading  statement  by  Musk 
shared  to  people  that  read  twitter  intended  to  manipulate  the  stock  price  as  it  was  during  trading 


session. 


"If  you  make  a  false  statement  in  connection  with  the  trading  of  securities,  you  run  the  risk  of  both 
having  to  pay  for  the  damages  you  caused  and  also  you  run  the  risk  of  a  criminal  prosecution,"  Pitt,  now 
CEO  of  consulting  firm  Kalorama  Partners. 


Many  people  are  looking  for  Musk  to  be  held  accountable.  Please  investigate. 


. Original  Message 

From:  Help  [help@sec.gov] 


Sent:  8/15/2018  1:48  AM 


To: 


(b)(6) 


Subject:  SEC  Response 


(b)(6) 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's  Office  of 
Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor  Education  and  Advocacy 
will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC,  please 
add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your  e-mail 
provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam"  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you, 


Office  of  Investor  Education  and  Advocacy 


Original  Message 


From:  "Mr.  Rinell  Randolph"  <help@sec.gov>  [help@sec.gov] 


Sent:  8/21/2018  5:04  PM 


(b)(6) 


Subject:  SEC  Response 


(b)(6) 


(b)(6) 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


We  appreciate  you  reporting  your  concerns  regarding  Elon  Musk  and  Tesla  Inc.  The  SEC's  Office  of 
Investor  Education  and  Advocacy  processes  many  comments  from  individual  investors  and  others.  We 
keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that  SEC  staff  may  make  use  of 
in  inspections,  examinations,  and  investigations.  In  addition,  some  of  the  correspondence  we  receive  is 
referred  to  other  SEC  offices  and  divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond 
directly  to  your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 


Rinell  Randolph 
Attorney 

Office  of  Investor  Education  and  Advocacy 
U.S.  Securities  and  Exchange  Commission 


File  Attachment: 


Correspondent  Name: 


(b)(6) 


Create  Date:  2018-08-14  19:51:50 


Origin:  Web 


(b)(6) 


Description: 


CEO  Musk  recently  tweeted  "$420.  Funding  Secured."  In  a  subsequent  blog  post  on  tesla.com  investor 
relations  he  indicated  that  he  has  been  in  informal  negotiations  with  the  Saudi  fund  manager  going  back 
to  2017.  However,  he  himself  (Musk)  has  been  purchasing  TSLA  stock,  as  most  recently  as  2018.  If  the 
funding  was  "secured"  and  his  tweet  is  accurate,  I  believe  he  needs  to  be  investigated  for  insider 
trading.  He  did  not  share  this  material  non-public  information  with  other  Tesla  investors  or  potential 
investors.  On  the  other  hand,  if  this  funding  wasn't  truly  "secured",  then  he  should  be  investigated  for 
market  manipulation,  as  his  tweet  was  followed  by  a  massive  spike  in  TSLA  stock  which  led  a  number  of 
investors  to  jump  in  at  elevated  prices.  The  stock  has  since  declined,  based  on  the  market  perception 
that  the  funding  is  not  as  secured  as  he  indicated,  leading  to  billions  of  dollars  of  losses. 

|(b)(6)  | 


Correspondent  Name: 


(b)(6) 


Create  Date:  8/14/2018 


Origin:  Web 
File  #J(b)(6) 


Send  to  Entity:  Yes 


Investor  Information 


Name: 


(b)(6) 


Address:  (b)(6) 


[(b)(6) 


Day  Phone: 
Alt  Phone: 
Fax: 


Email:  (b)(6) 


Entity  Information 
Name:  Tesla 
Type:  Public  Company 
Representative: 
Address: 


Security  Information 
Name:  Tesla 
Symbol: 

Type:  Equity  security  (general) 


Description: 

CEO  Musk  recently  tweeted  "$420.  Funding  Secured."  In  a  subsequent  blog  post  on  tesla.com  investor 
relations  he  indicated  that  he  has  been  in  informal  negotiations  with  the  Saudi  fund  manager  going  back 
to  2017.  However,  he  himself  (Musk)  has  been  purchasing  TSLA  stock,  as  most  recently  as  2018.  If  the 
funding  was  "secured"  and  his  tweet  is  accurate,  I  believe  he  needs  to  be  investigated  for  insider 


trading.  He  did  not  share  this  material  non-public  information  with  other  Tesla  investors  or  potential 
investors. 

On  the  other  hand,  if  this  funding  wasn't  truly  "secured",  then  he  should  be  investigated  for  market 
manipulation,  as  his  tweet  was  followed  by  a  massive  spike  in  TSLA  stock  which  led  a  number  of 
investors  to  jump  in  at  elevated  prices.  The  stock  has  since  declined,  based  on  the  market  perception 
that  the  funding  is  not  as  secured  as  he  indicated,  leading  to  billions  of  dollars  of  losses. 


. Original  Message 

From:  Help  [help@sec.gov] 


Sent:  8/14/2018  3:51  PM 


(b)(6) 


Subject:  SEC  Response 


(b)(6) 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's  Office  of 
Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor  Education  and  Advocacy 
will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC,  please 
add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your  e-mail 
provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam"  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you, 


Office  of  Investor  Education  and  Advocacy 


(b)(6) 


(b)(6) 


Sent:  Thursday,  August  16,  2018  9:49  AM 


To:  sanfrancisco 
Subject:  Re:  File  |(b)(6) 


Thank  you  Susan, 


I  very  much  appreciate  you  taking  the  time  and  effort  to  read  and  respond  to  this  email.  I  will  leave  the 
matter  with  you  now. 


Kind  regards. 


(b) 

Lfil 


On  16  Aug  2018,  at  17:37,  sanfrancisco  <sanfrancisco@sec.gov>  wrote: 


PearlWW 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


We  appreciate  you  reporting  your  concerns  regarding  Elon  Musk  and  Tesla  Inc.  The  SEC's  Office  of 
Investor  Education  and  Advocacy  processes  many  comments  from  individual  investors  and  others.  We 
keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that  SEC  staff  may  make  use  of 
in  inspections,  examinations,  and  investigations.  In  addition,  some  of  the  correspondence  we  receive  is 
referred  to  other  SEC  offices  and  divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond 
directly  to  your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 

Susan  Lee 

Investor  Assistance  Specialist 
U.S.  Securities  and  Exchange  Commission 
San  Francisco  Regional  Office 
44  Montgomery  Street,  Suite  2800 
San  Francisco,  CA  94104 


(415)  705-2500 
(415)  705-2501  Fax 


Follow  us  on  Twitter:  @SF_SEC 
www.investor.gov 
www.sec.gov 
From:  sanfrancisco 

Sent:  Thursday,  August  16,  2018  9:37  AM 


To:|(b)(6) 


Subject:  File 


(b)(6) 


Dear|(b)(6j 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


We  appreciate  you  reporting  your  concerns  regarding  Elon  Musk  and  Tesla  Inc.  The  SEC's  Office  of 
Investor  Education  and  Advocacy  processes  many  comments  from  individual  investors  and  others.  We 
keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that  SEC  staff  may  make  use  of 
in  inspections,  examinations,  and  investigations.  In  addition,  some  of  the  correspondence  we  receive  is 


referred  to  other  SEC  offices  and  divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond 
directly  to  your  comments,  they  will  contact  you. 

Thank  you  for  communicating  your  views. 

Sincerely, 

Susan  Lee 

Investor  Assistance  Specialist 

U.S.  Securities  and  Exchange  Commission 

San  Francisco  Regional  Office 

44  Montgomery  Street,  Suite  2800 

San  Francisco,  CA  94104 

(415)  705-2500 

(415)  705-2501  Fax 

Follow  us  on  Twitter:  @SF_SEC 

www.investor.gov 

www.sec.gov 


From: 


Original  Message . 

[mailto 


(b)(6) 


(b)(6) 


Sent:  Monday,  August  13,  2018  7:49  AM 
To:  sanfrancisco 
Subject:  Tesla 


Hi, 


I'm  a  small  investor  and  would  just  like  to  enquire  as  to  the  current  status  of  Tesla  with  relation  to  your 
department.  For  full  disclosure  I  am  short  this  company  largely  because  I  feel  it  has  and  continues  to 
mislead  the  general  public  about  its  mission  and  intent  and  also  to  potentially  make  a  profit  if  that 
proves  true. 


I  appreciate  that  shorts  generally  get  little  sympathy  and  fully  understand  that,  but  I  would  like  to  state 
that  the  actions  of  Elon  Musk  last  week  went  too  far.  I  personally  feel  this  was  a  vindictive  move  to  burn 
shorts  but  in  doing  that  was  blatant  stock  manipulation  to  do  so.  I  really  don't  mind  if  Mr.  Musk  proves 
me  wrong,  but  I  feel  he  has  to  do  that  legally. 


I  know  there  will  be  little  you  can  say  to  me  but  I  wrote  this  email  in  the  hope  that  it  be  one  of  many 
other  voices  that  highlight  this  issue  to  you.  I  think  this  company  is  rotten  to  the  core  in  the  way  that  it 
operates,  reports  numbers  and  possibly  even  in  the  way  if  builds  its  cars.  How  someone  does  one  thing 
is  generally  how  they  do  everything.  That  is  also  partly  why  I  decided  to  short  this  as  I  feel  people  may 
be  hurt  in  many  ways  should  this  company  operate  as  it  does  unchecked.  I  ask  you  please  do  your  job 
and  if  you  find  no  issues  then  fine,  but  I  struggle  to  understand  how  Mr.  Musk  operates  in  public  is 
acceptable  and  worry  about  the  message  that  is  sending  to  others.  I  do  hope  this  is  already  on  your 
radar. 


Many  thanks  in  advance, 


(b)(6) 


Sent  from  my  iPad 


UNITED  STATES 

SEC URTT1ES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  f  street;  ne 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 


September  18,  2018 


Mr.  Drew  Millard 
The  Outline 
908  Cleveland  Street 
Durham,  NC  27701 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No.  18-02865-FOIA 

Dear  Mr.  Millard: 

This  letter  is  in  response  to  your  request,  dated  and 
received  in  this  office  on  August  16,  2018,  for  all  consumer 
complaints  submitted  to  the  SEC  since  January  1,  2017  regarding 
Tesla  or  its  CEO,  Elon  Musk.  Since  your  request  contains 
multiple  subjects,  we  divided  it  into  two  (2)  separate  requests 
as  follows: 

•  All  consumer  complaints  submitted  to  the  SEC  since 
January  1,  2017  regarding  Tesla  (18-02865-FOIA);  and 

•  All  consumer  complaints  submitted  to  the  SEC  since 
January  1,  2017  regarding  Tesla's  CEO,  Elon  Musk  (18- 
02866-FOIA) . 

This  letter  only  responds  to  Request  No.  18-02865-FOIA, 
seeking  all  consumer  complaints  submitted  to  the  SEC  since 
January  1,  2017  regarding  Tesla. 

The  search  for  responsive  records  has  resulted  in  the 
retrieval  of  107  pages  of  records  that  may  be  responsive  to  you 
request.  They  are  being  provided  to  you  with  this  letter, 
except  for  third-party  and  SEC  staff  names,  email  addresses  and 
telephone  numbers,  home  addresses,  and  other  personally 
identifiable  information.  This  information  is  exempt  from 
disclosure  under  5  U.S.C.  §  552(b) (6),  since  its  release  would 
constitute  a  clearly  unwarranted  invasion  of  personal  privacy. 


Mr.  Drew  Millard 
September  18,  2018 
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18-02865-FOIA 


I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U.S.C.  §  552(a)  (6),  17  C.F.R.  § 
200.80(f) (1) .  The  appeal  must  be  received  within  ninety  (90) 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  "Freedom  of  Information  Act 
Appeal,"  and  should  identify  the  requested  records.  The  appeal 
may  include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : / /www. sec . gov/ forms/ request  appeal,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address. 

If  you  have  any  questions,  please  contact  Indria  Burrows  of 
my  staff  at  burrowsi@sec.gov  or  (202)  551-5105.  You  may  also 
contact  me  at  f oiapa@sec . gov  or  (202)  551-7900.  You  may  also 
contact  the  SEC's  FOIA  Public  Service  Center  at  f oiapa@sec . gov 
or  (202)  551-7900.  For  more  information  about  the  FOIA  Public 
Service  Center  and  other  options  available  to  you  please  see  the 
attached  addendum. 


Sincerely 


Ray  J.  Mclnerney 
FOIA  Branch  Chief 


Enclosures 


ADDENDUM 


For  further  assistance  you  can  contact  a  SEC  FOIA  Public 
Liaison  by  calling  (202)  551-7900  or  visiting 
https :/ / www .sec. gov/ oso/help/ f oi a- con tact . html . 

SEC  FOIA  Public  Liaisons  are  supervisory  staff  within  the 
Office  of  FOIA  Services.  They  can  assist  FOIA  requesters  with 
general  questions  or  concerns  about  the  SEC' s  FOIA  process  or 
about  the  processing  of  their  specific  request. 

In  addition,  you  may  also  contact  the  Office  of  Government 
Information  Services  (OGIS)  at  the  National  Archives  and  Records 
Administration  to  inquire  about  the  FOIA  dispute  resolution 
services  it  offers.  OGIS  can  be  reached  at  1-877-684-6448  or  via 
e-mail  at  ogis@nara.gov.  Information  concerning  services  offered 
by  OGIS  can  be  found  at  their  website  at  Archives . gov .  Note  that 
contacting  the  FOIA  Public  Liaison  or  OGIS  does  not  stop  the  90- 
day  appeal  clock  and  is  not  a  substitute  for  filing  an 
administrative  appeal. 


foiaga^ 

From: 

Sent: 

To: 

Subject: 


1 

1 

no-reply@sec.gov  on  behalf  of  U.S.  Securities  and  Exchange  Commission  <no- 
reply@sec.gov> 

Thursday,  August  16,  2018  10:52  AM 
foiapa 

Webform  submission  from  Request  for  Copies  of  Documents 


Submitted  on  Thu,  08/16/2018  -  10:51 
Submitted  by:  Anonymous 
Submitted  values  are: 

Contact  Information 

Name 

Mr  Drew  Millard 

Telephone 

8288173389 

Email 

drew.millard@theoutline.com 

Company  Name,  if  Applicable 

The  Outline 

Address 

908  Cleveland  Street 
Durham,  North  Carolina.  27701 
United  States 


Fee  Waiver  Requested 


Request  Details 

Subject/Company  Name 

Tesla 

Date  or  range  of  document 

Jan  1,  2017-present 

CIK  # 

0001318605 

Type  of  document 

Consumer  complaints 

Other  pertinent  information  ' 

I  hereby  request  any  and  all  consumer  complaints  submitted  to  the  SEC  regarding  Tesla.  These  complaints  may  involve  deposits, 
deliveries,  refunds,  allegations  of  false  claims,  allegations  of  price  manipulations,  and  otTier  complaints  regarding  the  public  statements 
or  actions  of  Tesla  or  its  CECL  ^ 

Fee  Authorization 


Fee  Authorization 

I  hereby  request  a  fee  waiver. 


1 


Fee  Waiver  Criteria 


Fee  Waiver  is  Requested 

Yes 

If  you  meet  the  criteria,  please  explain  below. 

I  am  a  member  of  the  news  media  whose  primary  interest  is  in  disseminating  information.  The  disclosure  of  consumer  complaints  about 
the  company  will  enhance  the  public's  understanding  of  consumer  complaints  the  government  may  possess  related  to  a  well-known 
publicly  traded  company.  News  outlets  have  reported  that  Tesla  is  currently  under  scrutiny  from  the  Securities  and  Exchange 
Commission,  and  such  records,  if  they  exist,  will  contribute  to  public  understanding  of  the  underlying  basis  of  any  investigations  that 
may  or  may  not  exist.  I  am  a  reporter  who  has  covered  Tesla  in  the  past  and  am  well-equipped  to  effectively  convey  this  information  to 
the  public. 

Requesting  Expedited  Treatment 

Expedited  Service  is  Requested 

No 


2 


UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 


September  13,  2018 


Mr.  David  Shepardson 
Reuters 

1333  H  Street,  NW,  Suite  700 
Washington,  DC  20005 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No.  18-02847-FOIA 

Dear  Mr.  Shepardson: 

This  letter  is  in  response  to  your  request  dated  August  9, 
2018,  and  received  in  this  office  on  August  10,  2018,  seeking 
the  following: 

•  The  incoming  request  letter,  outgoing  response  letter, 
and  all  records  released  in  response  to  SEC  FOIA  Request 
No.  18-00092-T; 

•  Any  other  SEC  FOIAs  that  have  been  filed  relating  to 
Tesla  Inc.,  Elon  Musk  or  Tesla  subsidiaries  as  well  as 
appeals  and  any  documents  turned  over  by  the  SEC  in  thos 
requests;  and 

•  Copies  of  subpoenas,  letters  or  other  requests  for 
information  issued  to  Tesla  or  Elon  Musk  since  January 
2018. 

Since  your  request  contains  multiple  subjects,  we  divided 
it  into  seven  (7)  separate  requests,  as  follows: 

•  The  incoming  request  letter,  outgoing  response  letter, 
and  all  records  released  in  response  to  SEC  FOIA  Request 
No.  18-00092-T  [ 18-02 7 7 0-FOIA] ; 

•  SEC  FOIA  requests  relating  to  Tesla  Inc.  [ 18-02771-FOIA] 

•  SEC  FOIA  requests  relating  to  Elon  Musk  [ 18-02772-FOIA] ; 

•  SEC  FOIA  requests  relating  to  Tesla  subsidiaries  [18— 

02773-FOIA] ; 

•  SEC  FOIA  appeals  and  any  documents  released  relating  to 
Tesla,  Elon  Musk,  and  Tesla  subsidiaries  [ 18-02774-FOIA] 

•  Subpoenas,  letters  or  other  requests  for  information 

issued  to  Tesla  since  January  2018  [18-02847-FOIA];  and 


Mr.  David  Shepardson 
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18-02 84 7-FOIA 


•  Subpoenas,  letters  or  other  requests  for  information 
issued  to  Elon  Musk  since  January  2018  [ 18-02848-FOIA] . 

This  letter  only  responds  to  Request  No.  18-02847-FOIA, 
seeking  subpoenas,  letters  or  other  requests  for  information 
issued  to  Tesla  since  January  2018. 

We  are  withholding  records  that  may  be  responsive  to  your 
request  under  5  U.S.C.  §  552(b) (7) (A) .  This  exemption  protects 
from  disclosure  records  compiled  for  law  enforcement  purposes, 
the  release  of  which  could  reasonably  be  expected  to  interfere 
with  enforcement  activities.  Since  Exemption  7(A)  protects  the 
records  from  disclosure,  we  have  not  determined  if  other 
exemptions  apply.  Therefore,  we  reserve  the  right  to  assert 
other  exemptions  when  Exemption  7(A)  no  longer  applies. 

It  is  the  general  policy  of  the  Commission  to  conduct  its 
investigations  on  a  non-public  basis.  Thus,  subject  to  the 
provisions  of  FOIA,  the  Commission  does  not  disclose  the 
existence  or  non-existence  of  an  investigation  or  information 
gathered  unless  made  a  matter  of  public  record  in  proceedings 
brought  before  the  Commission  or  in  the  courts.  Accordingly, 
the  assertion  of  this  exemption  should  not  be  construed  as  an 
indication  by  the  Commission  or  its  staff  that  any  violations  of 
law  have  occurred  with  respect  to  any  person,  entity,  or 
security . 

I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U.S.C.  §  552(a) (6),  17  C.F.R.  § 
200.80(f) (1) .  The  appeal  must  be  received  within  ninety  (90) 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  "Freedom  of  Information  Act 
Appeal,"  and  should  identify  the  requested  records.  The  appeal 
may  include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : / /www . sec . gov/ forms/ request_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address. 


Mr.  David  Shepardson 
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18-02 84 7-FOIA 


If  you  have  any  questions,  please  contact  Sonja  Osborne  of 
my  staff  at  osborne s@ sec . gov  or  (202)  551-8371.  You  may  also 
contact  me  at  foiapa@sec . gov  or  (202)  551-7900.  You  may  also 
contact  the  SEC' s  FOIA  Public  Service  Center  at  foiapa@sec . gov 
or  (202)  551-7900.  For  more  information  about  the  FOIA  Public 

Service  Center  and  other  options  available  to  you  please  see  the 
attached  addendum. 


Sincerely, 


/faij  j.  Muj/ftJbvnLy 


Ray  J.  Mclnerney 
FOIA  Branch  Chief 


ADDENDUM 


For  further  assistance  you  can  contact  a  SEC  FOIA  Public 
Liaison  by  calling  (202)  551-7900  or  visiting 
https : / / www .sec. gov/ oso /help/ f oi a- con tact . html . 

SEC  FOIA  Public  Liaisons  are  supervisory  staff  within  the 
Office  of  FOIA  Services.  They  can  assist  FOIA  requesters  with 
general  questions  or  concerns  about  the  SEC' s  FOIA  process  or 
about  the  processing  of  their  specific  request. 

In  addition,  you  may  also  contact  the  Office  of  Government 
Information  Services  (OGIS)  at  the  National  Archives  and  Records 
Administration  to  inquire  about  the  FOIA  dispute  resolution 
services  it  offers.  OGIS  can  be  reached  at  1-877-684-6448  or  via 
e-mail  at  ogis@nara . gov.  Information  concerning  services  offered 
by  OGIS  can  be  found  at  their  website  at  Archives . gov .  Note  that 
contacting  the  FOIA  Public  Liaison  or  OGIS  does  not  stop  the  90- 
day  appeal  clock  and  is  not  a  substitute  for  filing  an 
administrative  appeal. 


File 


(b)(6) 


(b)(6) 


Incoming  Complaint: 

Correspondent  Name: 

Create  Date:  8/7/2018 
Origin:  Web 


File  #:  (b>(0 


Send  to  Entity: 


Investor  Information 
Name: 


(b)(6) 


Address: 


Day  Phone: 
Alt  Phone: 
Fax: 

Email: 


(b)(6) 


(b)(6) 


Entity  Information 
Name: 


Type: 


Representative: 

Address: 


Security  Information 
Name: 

Symbol: 

Type: 


Description: 

I  think  Elon  Musk  is  fragrantly  manipulate  the  market  with  his  tweets  and  other  activities  (child 
rescue  scheme,  Surfboard  before  earning,  bought  his  own  failed  solar  energy,  etc).  He  seems  get 
away  with  it  because  his  cult-like  status.  Recently,  his  behavior  is  too  obvious.  SEC  should  look 
at  this.  The  behavior  is  weird,  desperate  and  probably  illegal.  The  Tesla  could  be  an  Enron  in  the 
making  to  some  degree.  When  this  thing  ends,  many  people  will  get  hurt  financially.  Thank  you. 


SEC  Acknowledgement  Email  to  Correspondent: 

From:  Help  |  help@sec.gov] 

Sent:  8/7/2018  1:56  PM 


To: 


(b)(6) 


Subject:  SEC  Response 


(b)(6) 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's 
Office  of  Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor 
Education  and  Advocacy  will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC, 
please  add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your 
e-mail  provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam”  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you. 

Office  of  Investor  Education  and  Advocacy 


SEC  Response  to  Correspondent: 

From:  "Help"  <help@sec.gov>  [help@sec.gov] 


Sent:  8/10/2018  5:31  PM 


(b)(6) 


Subject:  SEC  Response 


(b)(6) 


Dear  |(b)(6) 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


The  SEC’s  Office  of  Investor  Education  and  Advocacy  processes  many  comments  from 
individual  investors  and  others.  We  keep  records  of  the  correspondence  we  receive  in  a 
searchable  database  that  SEC  staff  may  make  use  of  in  inspections,  examinations,  and 
investigations.  In  addition,  some  of  the  correspondence  we  receive  is  referred  to  other  SEC 
offices  and  divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond  directly 
your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 


Steven  G.  Johnston 
Special  Counsel 

Office  of  Investor  Education  and  Advocacy 
U.S.  Securities  and  Exchange  Commission 
(202)  551-6349 


www.sec.gov 


www.investor.gov 

www.twitter.com/SEC_Investor_Ed 


File  Attachment: 


Correspondent  Name: 


(b)(6) 


Create  Date:  2018-08-07  17:56:09 


Origin:  Web 


(b)(6) 


Description: 


I  think  Elon  Musk  is  fragrantly  manipulate  the  market  with  his  tweets  and  other  activities  (child 
rescue  scheme,  Surf  board  before  earning,  bought  his  own  failed  solar  energy,  etc).  He  seems  get 
away  with  it  because  his  cult-like  status.  Recently,  his  behavior  is  too  obvious.  SEC  should  look 
at  this.  The  behavior  is  weird,  desperate  and  probably  illegal.  The  Tesla  could  be  an  Enron  in  the 
making  to  some  degree.  When  this  thing  ends,  many  people  will  get  hurt  financially.  Thank  you. 


sec.TPLGC 


(b)(6) 


File 


(b)(6) 


(b)(6) 


Incoming  Complaint: 

Correspondent  Name: 

Create  Date:  8/7/2018 
Origin:  Web 


File#:  KM 


Send  to  Entity:  Yes 


Investor  Information 
Name: 


(b)(6) 


Address:  (b)(6) 


|CbX6T 


Day  Phone 
Alt  Phone: 
Fax: 

Email: 


(b)(6) 


(b)(6) 


Entity  Information 
Name:  Tesla 


Type:  Public  Company 


Representative: 

Address: 


Security  Information 
Name: 

Symbol: 

Type:  Options  (except  stock  index) 

Description: 

On  August  7,  2018  Elon  Musk  tweeted  "Am  considering  taking  Tesla  private  at  $420.  Funding 
secured." 


This  made  Tesla  stock  soar  10%.  I  was  short  10  355/345  call  spread  and  lost  (on  paper)  about 
$5,000. 


This  is  clearly  insider  trading  on  Musk’s  part.  By  tweeting  this  he  is  trying  to  squeeze  out  shorts 
and  make  his  own  stock  go  up  in  value.  This  is  illegal,  especially  if  there  is  no  "secure  funding". 


This  needs  to  be  investigated. 


SEC  Acknowledgement  Email  to  Correspondent: 

From:  Help  |  help@sec.gov] 

Sent:  8/7/2018  4:29  PM 

Toftb)(6)  | 

Subject:  SEC  Response 


Dear 


(b)(6) 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's 
Office  of  Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor 
Education  and  Advocacy  will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC, 
please  add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your 
e-mail  provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam”  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you. 

Office  of  Investor  Education  and  Advocacy 


SEC  Response  to  Correspondent: 

From:  "Help"  <help@sec.gov>  [help@sec.gov] 


Sent:  8/9/2018  6:13  PM 


(b)(6) 


Subject:  SEC  Response  1(b)(6) 


(b)(6) 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


The  SEC’s  Office  of  Investor  Education  and  Advocacy  processes  many  comments  from 
individual  investors  and  others.  We  keep  records  of  the  correspondence  we  receive  in  a 
searchable  database  that  SEC  staff  may  make  use  of  in  inspections,  examinations,  and 
investigations.  In  addition,  some  of  the  correspondence  we  receive  is  referred  to  other  SEC 
offices  and  divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond  directly 
your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 


Catherine  Brooks 
Attorney 

Office  of  Investor  Education  and  Advocacy 
U.S.  Securities  and  Exchange  Commission 
(800) 732-0330 


www.sec.gov 


www.investor.gov 

www.twitter.com/SEC_Investor_Ed 


File  Attachment: 


Correspondent  Name: 


(b)(6) 


Create  Date:  2018-08-07  20:29: 10 


Origin:  Web 

File  #:  |(b)(6)  | 

Description: 

On  August  7,  2018  Elon  Musk  tweeted  "Am  considering  taking  Tesla  private  at  $420.  Funding 
secured."  This  made  Tesla  stock  soar  10%.  I  was  short  10  355/345  call  spread  and  lost  (on  paper) 
about  $5,000.  This  is  clearly  insider  trading  on  Musk's  part.  By  tweeting  this  he  is  trying  to 
squeeze  out  shorts  and  make  his  own  stock  go  up  in  value.  This  is  illegal,  especially  if  there  is  no 
"secure  funding".  This  needs  to  be  investigated. 


sec.TPLGC 


(b)(6) 


File 


(b)(6) 


(b)(6) 


Incoming  Complaint: 

Correspondent  Name: 

Create  Date:  8/8/2018 
Origin:  Web 
File  #: 


(b)(6) 


Send  to  Entity: 
Investor  Information 


Name: 


Address: 


Day  Phone: 
Alt  Phone: 
Fax: 

Email 


(b)(6) 


(b)(6) 


Entity  Information 
Name: 

Type: 

Representative: 


Address: 


Security  Information 
Name: 


Symbol: 

Type: 


Description: 

Hello, 


I  am  wondering  will  you  be  doing  anything  about  ELON  MUSK  of  Tesla  who  yesterday  made 
statements  that  do  not  look  to  be  true.  I  had  to  take  a  $15,000  loss  on  my  short  position  because 
of  his  Tweets. 


He  said  he  has  secured  the  financing  and  at  $420. 


So  where  is  the  financing  then  ? 


I  cant  believe  that  a  CEO  of  a  company  can  act  in  such  a  way  and  the  SEC  doesn't  make  a 
statement  to  the  people. 


Billons  of  dollars  were  lost  yesterday. 


Hold  Mr  Musk  accountable  ! 


SEC  Acknowledgement  Email  to  Correspondent: 

From:  Help  |  help@sec.gov] 

Sent:  8/8/2018  3:42  PM 

To:|(b)(6)  | 

Subject:  SEC  Response 


Dear 


(b)(6) 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's 
Office  of  Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor 
Education  and  Advocacy  will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC, 
please  add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your 
e-mail  provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam”  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you. 

Office  of  Investor  Education  and  Advocacy 


SEC  Response  to  Correspondent: 

From:  "Help"  <help@sec.gov>  [help@sec.gov] 


Sent:  9/13/2018  5:53  PM 


To: 


(b)(6) 


Subject:  SEC  Response 


(b)(6) 


Pear|(bX6) 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC)  regarding  Elon 
Musk. 


Please  be  advised  that  as  a  general  matter,  the  SEC  conducts  its  investigations  on  a  confidential 
and  nonpublic  basis  and  neither  confirms  nor  denies  the  existence  of  an  investigation  unless  the 
SEC  brings  charges  against  someone  involved.  You  may  wish  to  check  our  website, 
www.sec.gov,  for  information  about  pending  SEC  civil  actions,  administrative  cases,  and  other 
matters. 


The  SEC’s  Office  of  Investor  Education  and  Advocacy  processes  many  comments  from 
individual  investors  and  others.  We  keep  records  of  the  correspondence  we  receive  in  a 
searchable  database  that  SEC  staff  may  make  use  of  in  inspections,  examinations,  and 
investigations.  In  addition,  some  of  the  correspondence  we  receive  is  referred  to  other  SEC 
offices  and  divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond  directly  to 
your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 


Cecelia  Howell 


Lead  Investor  Assistance  Specialist 
Office  of  Investor  Education  and  Advocacy 
U.S.  Securities  and  Exchange  Commission 
(800)  732-0330 
www.sec.gov 
w  ww.  i  nvestor.gov 
www.twitter.com/SEC_Investor_Ed 


File  Attachment: 


Correspondent  Name: 
Create  Date:  8/8/2018 
Origin:  Web 
File  #: 


(b)(6) 


(b)(6) 


Description: 

Hello, 


I  am  wondering  will  you  be  doing  anything  about  ELON  MUSK  of  Tesla  who  yesterday  made 
statements  that  do  not  look  to  be  true.  I  had  to  take  a  $15,000  loss  on  my  short  position  because 
of  his  Tweets. 


He  said  he  has  secured  the  financing  and  at  $420. 


So  where  is  the  financing  then  ? 


I  cant  believe  that  a  CEO  of  a  company  can  act  in  such  a  way  and  the  SEC  doesn't  make  a 
statement  to  the  people. 


Billons  of  dollars  were  lost  yesterday. 


Hold  Mr  Musk  accountable  1 


ref: 


(b)(6) 


File 


(b)(6) 


Incoming  Complaint: 

Correspondent  Name:  |(b)(6) 
Create  Date:  8/9/2018 
Origin:  Web 


File  #:  (b)(6) 


Send  to  Entity: 


Investor  Information 
Name: 


(b)(6) 


Address: 


Day  Phone: 
Alt  Phone: 
Fax: 

Email: 


(b)(6) 


Entity  Information 
Name: 


Type: 


Representative: 

Address: 


Security  Information 
Name: 

Symbol: 

Type: 


Description: 

iki  aydir  Elon  Musk  iizcrindc  ciddi  baski  var.  Once  Qah$am  tarafindan  §ikayet  var.  $imdi  isc 
twitter  uzerinden  yazi  yazmasi  su<;  oluyor.  Ben  Tiirkiye'  den  yaziyorum.  Yakla§ik  6  aydir  Tesla 
hakkinda  beni  bilgilendiriyor.  Samrim  biliyorsunuz  ,  Tesla  Tiirkiye  pazarina  girmek  i<;in 
ugra§iyor.  Paydaslarina  bilgi  vermek  zorunda.  Yani  kisaca  beni  bilgilendirmek  zorunda  kaliyor. 
Kisaca  yazisiyoruz.  Aksine  Twitter  bu  konuda  gizlilik  igermeyen  en  giivenilir  se<;im.  (^iinkii 
kanunlart  bende  biliyorum.  $irket  hissedarlan  a<;ik  §ekilde  bilgilendirilmek  zorundadir.  Elon 
Musk'  in  9ali§ant  benim  varligimi  biliyordu.  Hatta  yardim  ettigimi  bazi  konularda  Twitter 
uzerinden  bilgi  verdigimi  biliyordu.  Bana  inat  olsun  diye  Elon  Musk'  i  $ikayet  etti.  Bazi 
nedenlerden  oturii  Amerika'  ya  gelemiyorum.  Eger  gelirsem  bazi  insanlara  ciddi  davalar 
a<;acagim.  Sizden  ricam  Elon  Musk  hakkinda  §ikayetleri  ciddiye  almayin  liitfen.  Twitter 
uzerinden  benimle  yazisiyoruz.  Dedikodu  ve  gizlilik  olmasin  diye.  Sorun  ^ikacagim 
dii§iinmedik.  ilgilcnirseniz  Te§ekkur  ederim. 


SEC  Acknowledgement  Email  to  Correspondent: 

From:  Help  |  help@sec.gov] 


Sent:  8/9/2018  10:00  AM 


(b)(6) 


Subject:  SEC  Response 


Dear 


(b)(6) 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's 
Office  of  Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor 
Education  and  Advocacy  will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC, 
please  add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your 
e-mail  provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam”  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you. 

Office  of  Investor  Education  and  Advocacy 


SEC  Response  to  Correspondent: 

From:  "Help"  <he!p@sec.gov>  [help@sec.gov] 
Sent:  9/13/2018  5:58  PM 


To: 


(b)(6) 


Subject:  SEC  Response 


(b)(6) 


(b)(6) 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC)  regarding  Elon 
Musk. 


The  SEC’s  Office  of  Investor  Education  and  Advocacy  processes  many  comments  from 
individual  investors  and  others.  We  keep  records  of  the  correspondence  we  receive  in  a 
searchable  database  that  SEC  staff  may  make  use  of  in  inspections,  examinations,  and 
investigations.  In  addition,  some  of  the  correspondence  we  receive  is  referred  to  other  SEC 
offices  and  divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond  directly  to 
your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 

Cecelia  Howell 

Lead  Investor  Assistance  Specialist 
Office  of  Investor  Education  and  Advocacy 
U.S.  Securities  and  Exchange  Commission 
(800)  732-0330 


www.sec.gov 


www.investor.gov 

www.twitter.com/SEC_Investor_Ed 


File  Attachment: 


Correspondent  Name: 


(b)(6) 


Create  Date:  8/9/2018 


Origin 
File  #: 

Description: 

Iki  aydir  Elon  Musk  iizerinde  ciddi  baski  var.  Once  Qah§am  tarafindan  §ikayet  var.  §imdi  ise 
twitter  iizerinden  yazi  yazniasi  su<;  oluyor.  Ben  Ttirkiye'  den  yaziyorum.  Yakla$ik  6  aydir  Tesla 
hakkinda  beni  bilgilendiriyor.  Samrim  biliyorsunuz  ,  Tesla  Tiirkiye  pazarma  girmek  i?in 
ugra§iyor.  Paydaslarina  bilgi  vennek  zorunda.  Yani  kisaca  beni  bilgilendirmek  zorunda  kaliyor. 
Kisaca  yazisiyoruz.  Aksine  Twitter  bu  konuda  gizlilik  iyermeyen  en  giivenilir  segim.  £iinkii 
kanunlari  bende  biliyorum.  $irket  hissedarlan  apik  $ekilde  bilgilendirilmek  zorundadir.  Elon 
Musk'  in  <;ah§ani  benim  varligimi  biliyordu.  Hatta  yardim  ettigimi  bazi  konularda  Twitter 
iizerinden  bilgi  verdigimi  biliyordu.  Bana  inat  olsun  diye  Elon  Musk'  i  §ikayet  etti.  Bazi 
nedenlerden  otiirii  Amerika'  ya  gclemiyorum.  Eger  gelirsem  bazi  insanlara  ciddi  davalar 
a$acagim.  Sizdcn  ricam  Elon  Musk  hakkinda  $ikayetlcri  ciddiyc  almayin  liitfen.  Twitter 
iizerinden  bcnimlc  yazisiyoruz.  Dedikodu  ve  gizlilik  olmasin  diye.  Sorun  Qikacagim 
dii$unmedik.  ilgilcnirseniz  Tc§ckkiir  ederim. 


:  Web 

(b)(6)- 


sec.TPLGC 


File 


(b)(6) 


Incoming  Complaint: 


Correspondent  Name: 


•PX6) 


Create  Date:  8/14/2018 
Origin:  Web 
File  #: 


(b)(6) 


Send  to  Entity:  Yes 


Investor  Information 


Name: (b)(6) 


Address: 


(b)(6) 


(b)(6) 


Day  Phone: 
Alt  Phone: 


(b)(6) 


(b)(6) 


Fax:  (b)(6) 


Email: 


(b)(6) 


Entity  Information 
Name:  Tesla,  Inc. 
Type:  GN 


Representative:  TD  Ameritrade 
Address:  3500  Deer  Creek 


Palo  Alto,  94304 


Security  Information 
Name:  Tesla  Motors,  Inc. 
Symbol: 

Type: 


Description: 

Elon  Musk  in  his  now  famous  tweet  stated  he  had  funding  secured  for  a  buyout  bid  of  $420  for 
his  stock.  I  at  the  time  owned  two  long-term  put  contracts  with  a  value  of  approximately 
$12,000.  Upon  the  news  I  was  forced  to  sell  one  contract  at  a  significant  loss  and  purchase  call 
contracts  to  protect  my  remaining  interests  until  the  news  could  be  verified.  I  subsequently  lost 
over  half  of  the  value  of  the  call  contracts  as  it  was  determined  the  news  was  false.  I  have  sold 
the  remaining  call  contracts  at  losses  until  more  news  could  be  received  and  the  8-K  regarding 
this  situation  was  appropriately  filed.  1  reviewed  the  8-k,  Mr.  Musk's  blog  post  and  determined 
that  he  is  in  violation  of  the  1934  Securities  Act  Section  1 0B-5. 


His  violations  include: 


1)  Improperly  disseminating  false  information  to  inflate  the  value  of  the  stock  in  order  to  hurt 
short  sellers  and  inflate  the  stock  price  to  defraud  bond  holders  by  propping  the  stock  above  a 
$360  share  price  to  meet  conversion  covenants. 

2)  Having  discussion  with  the  Saudi  PIF  fund  and  while  in  discussion  and  fully  knowing  that  the 
PIF  was  going  to  make  an  investment  in  Tesla  purchasing  additional  shares  of  Tesla  in  May  and 
June  of  2018  and  failing  to  disclose  that  information  to  the  general  public. 

3)  Through  my  investigations  of  the  10-Q's  I  believe  Tesla  is  misleading  investors  by  inflating 
gross  margins  by  putting  costs  that  should  be  included  in  cost  of  sales  in  other  lines  items  such  as 


service  costs  and  inflating  deposits  of  customers  by  including  FMV  of  trade  in  vehicles  in 
customer  deposits  to  inflate  cash  position. 


Clearly  having  inside  information  and  on  Twitter  stating  the  shorts  would  be  burned  and 
demonstrating  animosity  towards  those  non-believers  and  then  failing  to  disclose  material 
information  and  the  above  disclosing  of  false  information  leads  a  reasonable  person  to  believe 
that  the  intent  was  to  harm  short  sellers  and  enrich  himself  through  insider  trading. 


The  Securities  Act  of  1934  was  created  to  protect  small  investors  like  myself.  1  had  25%  of  my 
retirement  account  in  Tesla  puts  as  a  hedge  against  market  downturns.  75%  of  my  portfolio  was 
long.  I  purchased  January  2020  puts  so  1  had  time  to  evaluate  information  and  make  sound 
decisions. 


Mr.  Musk  clearly  violated  this  provision  multiple  times  and  1  turn  to  the  SEC  to  protect  myself 
and  other  investors  from  market  manipulators  who  act  outside  of  the  codes  of  conduct  we  have 
established  for  our  industry  leaders. 


In  addition,  allowing  such  acts  to  go  unpunished  would  establish  precedent  which  would 
undermine  the  integrity  of  our  markets. 


I  respectfully  request  the  SEC  investigate  MR.  Musk,  the  Tesla  Board  of  Directors  and  fine  and 
prosecute  those  individuals  who  knew  of  or  participated  in  this  fraud.  THE  SEC  by  doing  this 
will  allow  civil  suits  to  proceed  with  clear  conviction  that  they  will  be  compensated  through  our 
civil  courts. 


If  the  SEC  allows  such  a  blatant  disregard  of  its  rules  and  regulations  established  to  protect 
investors  one  has  to  question  what  is  the  purpose  of  the  SEC? 


SEC  Acknowledgement  Email  to  Correspondent: 

From:  Help  |  help@sec.gov] 

Sent:  8/14/2018  1:55  PM 


To: 


(b)(6) 


Subject:  SEC  Response 


Dear  fW) 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's 
Office  of  Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor 
Education  and  Advocacy  will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC, 
please  add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your 
e-mail  provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam”  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you. 

Office  of  Investor  Education  and  Advocacy 


SEC  Response  to  Correspondent: 

From:  "Help"  <help@sec.gov>  [help@sec.gov] 


Sent:  8/20/2018  6:17  PM 


(b)(6) 


Subject:  SEC  Response 


Dear 


(b)(6) 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


We  appreciate  your  informing  us  of  your  concerns  regarding  Elon  Musk.  The  Office  of  Investor 
Education  and  Advocacy  (OIEA)  processes  many  complaints  received  from  individual  investors 
and  others.  We  keep  records  of  the  correspondence  we  receive  in  a  searchable  database  that  SEC 
staff  may  make  use  of  in  inspections,  examinations,  and  investigations.  In  addition,  some 
correspondence  received  by  OIEA  is  referred  directly  to  other  SEC  offices  and  divisions  for  their 
review.  If  they  have  any  questions  or  wish  to  respond  directly  to  your  comments,  they  will 
contact  you. 


If  you  have  any  questions,  please  contact  me. 


Sincerely, 


Catherine  Brooks 
Attorney 

Office  of  Investor  Education  and  Advocacy 
U.S.  Securities  and  Exchange  Commission 
(800)  732-0330 


www.sec.gov 


www.investor.gov 

www.twitter.com/SEC_Investor_Ed 


(b)(6) 


File 


(b)(6) 


Incoming  Complaint: 

Correspondent  Name:  [(b)(6) 


Create  Date:  8/17/2018 
Origin:  Web 


File#:  (b)(6) 


Send  to  Entity:  Yes 


Investor  Information 
Name: 


(b)(6) 


Address: 


(b)(6) 


Day  Phone 


(b)(6) 


Alt  Phone: 
Fax: 


Email: 


(b)(6) 


Entity  Information 
Name: 


Type:  GN 


Representative: 

Address: 


Security  Information 
Name:  Avanza 
Symbol: 

Type:  Options  (except  stock  index) 

Description: 

I  am  a  small  investor,  Had  short  in  Tesla  for  15000  USD.  Then  the  tweet  from  Mr  Musk  came, 
founding  secured, 

The  day  after  a  sold  with  a  loss  of  almost  10000  USd  . 

He  Had  No  foounding  secured,  he  just  made  a  lie,  fake  News  . 

He  won  money  by  himself,  1  lost  alot  of  My  savings, 

This  is  not  correct,  1  reclaim  My  money  back  from  Mr  Musk 
Have  never  understood  Why  he  is  not  in  court  niw,  he  still  can  go  on, 

Please  give  My  money  back.  How  can  you  hela  me? 

Wonder  Why  he  can  continue  ? 


It  is  not  fair 


SEC  Acknowledgment  to  Correspondent: 

From:  Help  |  help@sec.gov] 


Sent:  8/17/20185:15  PM 


(b)(6) 


Subject:  SEC  Response 


(b)(6) 


Thank  you  for  submitting  your  online  contact  to  the  Securities  and  Exchange  Commission's 
Office  of  Investor  Education  and  Advocacy.  A  representative  of  the  Office  of  Investor 
Education  and  Advocacy  will  respond  to  you  shortly. 


In  order  to  ensure  that  you  receive  your  subscription  e-mails  and  announcements  from  the  SEC, 
please  add  us  to  your  contact  list,  adjust  your  spam  settings,  or  follow  the  instructions  from  your 
e-mail  provider  on  how  to  prevent  our  e-mails  from  being  marked  "Spam”  or  "Junk  Mail." 


Please  do  not  reply  to  this  message  directly. 


Thank  you. 

Office  of  Investor  Education  and  Advocacy 


SEC  Response  to  Correspondent: 

From:  "Help"  <help@sec.gov>  [help@sec.gov] 


Sent:  8/23/2018  2:22  PM 


Thank  you  for  contacting  the  U.S.  Securities  and  Exchange  Commission  (SEC). 


The  SEC’s  Office  of  Investor  Education  and  Advocacy  processes  many  comments  from 
individual  investors  and  others.  We  keep  records  of  the  correspondence  we  receive  in  a 
searchable  database  that  SEC  staff  may  make  use  of  in  inspections,  examinations,  and 
investigations.  In  addition,  some  of  the  correspondence  we  receive  is  referred  to  other  SEC 
offices  and  divisions  for  their  review.  If  they  have  any  questions  or  wish  to  respond  directly 
your  comments,  they  will  contact  you. 


Thank  you  for  communicating  your  views. 


Sincerely, 


Catherine  Brooks 
Attorney 

Office  of  Investor  Education  and  Advocacy 
U.S.  Securities  and  Exchange  Commission 
(800)  732-0330 


www.sec.gov 


www.investor.gov 

www.twitter.com/SEC_Investor_Ed 


\ 


(b)(6) 


Follow-up  Email  from  Correspondent 


From: 


(b)(6) 


Sent:  9/6/2018  12:27  PM 


To:  help@sec.gov 
Cc:  eupress@tesla.com 


Subject:  Re:  SEC  Response 


(b)(6) 


Dear  sir 

Can  I  get  My  money  back  from  Mr  Musk  .  he  tweeted  founding  secured  lost  10000  USd  due 
incorrect  information. 

This  must  go  to  a  judge  or  How  do  you  work  in  US? 

Thanks  for  answering  me 
Best 


(b)(6) 


File 


(b)(6) 


Phone  Call  -  8/15/2018: 


Caller  complained  about  the  recent  tweet  from  Elon  Musk  on  Tesla.  He  had  no  other 
information.  He  vented  for  a  half  an  hour  about  other  broad  market  issues  as  well,  but  they  were 
non-specific.  He  also  mentioned  a  prior  complaint  he  had  on  margin  calls  by  Fidelity,  which  we 
already  handled. 


Email  from  Correspondent: 


From: 


(b)(6) 


[mailto 


M6) 


Sent:  Saturday,  August  25,  2018  9:50  AM 
To:  Philadelphia 
Subject:  TSLA 


Following  up  my  ‘complaint’  to  Mike  on  the 

?illegal  ?  TSLA  pump  (and  Dump?  TBD).  I  would  request  that  the  SEC  Historical  Society 
follow  up  to  determine  if  Goldman  (now  a  RSLA  ‘advisor’).  Musk,  or  any  executive  officers  of 
TSLA  sold  stock  into  Elon’s  ambien  induced  drive-by  tweet  that  drove  this  stock  toward  north  a 
mark  to  make  believe  420  /  share  for  a  subsidized  company  that  cant  build  a  road  safe  quality  car 
to  save  its  life. 


Mike  will  recall  me  as  a  2012  Complainant  of  crooked  (but  apparently  perfectly  legal)  brokerage 
lending  terms  that  allowed  Fidelity  to  continuously  put  under  artificial  distress  my  margin  long 
position  by  way  of  ‘arbitrarily’  tightening  lending  requirements  on  my  fully  margin-able  stocks 
by  way  of  ‘House  Rules’  only  and  then  foreclosing  on  my  position  by  way  of  forced  reduction. 
This  activity  imposed  by  fidelity  (and  perhaps  other  brokerage  houses  with  handy  market  making 
ability  and  with  robots  programmed  by  MIT  graduates  to  statistically  pick  off  the  retail 
‘investor’.  As  mike  may  recall  in  my  complaint  to  he  and  (b)  (6)  Fidelity  would 

then  invite  me  back  at  full  margin-ability  only  to  rinse  and  repeat  this  1929  esq  form  of  lending 
that  is  secured  by  stock  (rather  than  a  home  as  in  1929)  only  to  repeat  forced  foreclosure  under 
retightened  lending  requirements.  This  activity  cost  me  personally  north  of  $400,000.00  to 


which  i  would  sue  for  treble  damages  if  the  industry  werent  so  guarded  by  its  revolving  doors  of 
private  sector  to  regulatory  public  service  and  back  to  private  service  “representatives’ 


These  crooked  terms  of  margin  lending  are  contained  within  every  margin  maintenance 
agreement  to  where  the  brokerage  industry  is  permitted  at-will  foreclosure  by  way  of  moving 
margin-ability  targets  on  fully  marginable  securities  by  nothing  other  than  ‘house  requirements’ 
lending  requirements  that  are  both  set  forth  at  the  regulatory  agencies  to  control  systemic  risk, 
and  perhaps  more  so  by  the  house  at  the  time  a  position  is  borrowed  against  -  which  is  just  fine 
and  certainly  absent  the  need  for  brokerage  houses  like  fidelity  to  continuously  force  position 
reduction  in  opportunistic  fashion. 


On  my  behalf,  the  phila  SEC  submitted  my  complaint  to  Too  Big  Too  Fail  Fido  to  which  i 
received  a  form  response  guiding  me  to  the  permissibility  of  their  crooked  lending  practices  by 
way  of  the  Margin  Maintenance  Agreement  that  I  entered  into.  (An  agreement  that  was  lobbied 
bought  and  paid  for  by  FINRA  who  is  of  by  and  for  the  brokerage  industry  so  to  secure  terms  of 
lending  and  rights  to  foreclosure  make  phila  payday  lenders  look  like  alterboys  and  Fidelity  and 
the  brokerage  industry  look  like  Preists  of  the  Catholic  Church  to  where  regulators  turn  a  blind 
eye  ).  Needless  to  say  -  Nothing  else  came  of  my  complaint  where  fidelity  simply  washed  me 
out  of  a  leveraged  long  position  at  the  bottom  of  the  2009  markets  so  to  effect  a  transfer  of  my 
wealth  from  my  brokerage  account  to  somewhere  else  still  unknown  to  me. 


Thank  you  SEC  for  all  of  the  ‘help’  that  you  provided  with  making  a  long  time  resident  of  PA 
whole  from  being  blindly  ripped  off  by  a  Boston  based  privately  held  behemout. 


Now  Lets  if  we  can  help  out  with  this  TSLA  affair  that  cost  me  approx  4000  of  the  14000  that 
remains  pul  of  a  lifetime  of  600,000  as  a  margin  short  caught  in  an  ?illegal?  Pump  and  ?Dump? 


Note:  i  refer  to  ‘regulatory’  bodies  such  as  the  SEC  as  ‘Historical  Societies’  (a  poor  one  at  that) 
in  that  they  only  come  after  wealth  has  been  illegally  transferred  and  offer  little  protection  to 
those  in  the  real  public  that  are  actually  adversely  impacted. 


Thank  you  for  your  help.  Team  !  Feel  free  to  contact  me  at  any  time  should  you  wish  to  discuss 
this  or  any  of  my  many  concerns  of  the  crooked  brokerage  industry,  the  broken  financial 
markets,  or  its  beneficiary  CEO’s  of  publicly  traded  tickers  and/or  its  bail  out  ‘banks' 


(yes  a  ghetto  apartment  post  having  2  lifetimes  of  savings  scalped  from  my  families  wealth,  and 
the  marital  divorce  that  ensued) 


(b)(6) 


PS  pardon  any  grammatical  errors  -  my  ‘complaint’  is  being  posted  from  a  cell  ph) 
[cid:77030 1  cf-0a08-4bc0-b0fe-55eb  1 7cfccOa@SEC.GOV  | 


lcid:aca0c737-h7d7-4306-aehc-4 1 4448f4c547@SEC.GOV  I 


Page  1  of 2 


High  387.46 


Today's  Open 

Low  339.15 

343.84 

Previous  Close 

341.99 

Day  Range 

339.15-387.46 

Volume 

29,977,234 

Average  Volume  (10-day)  9.45M 

Last  Time 

8/7/2018,  4:02  PM  ET 

Last  Size 

0 

Bid/Ask  Size 

100x100 
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244.59  -  389.61 

LOW 

|  HIGH 

Historical  Volatility 

43.69% 

±±  0 
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.il  T-Mobile  LTE 

4:00  PM 

Ameritrack 

©  38%  ■  3 

*1 

Balances  Positions  Orders  History  Docs 

tsflmzs30881 

▼ 

Status 

Type 

Day  Range 

All 

All 

Today 

FILLED  Limit 


(b)(6) 


379.00) 


TSLA  Buy  to  Cover  26  Shares  @  380.78 

Filled:  2018-08-07  15:49:15  EDT 
Day:  2018-08-07 


FILLED  Limit 


(b)(6) 


351.83) 


NFLX  Buy  to  Cover  8  Shares  @  356.39 

Filled:  2018-08-07  09:36:32  EDT 
Day:  2018-08-07 


Q  Refresh 
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From: 

Sent: 

To: 

Subject: 


no-reply@sec.gov  on  behalf  of  U.S.  Securities  and  Exchange  Commission  <no- 
reply@sec.gov> 

Friday,  September  21,  2018  2:32  PM 
foiapa 

Webform  submission  from  Request  for  Copies  of  Documents-Emily  Flitter 


Submitted  on  Fri,  09/21/2018  -  14:27 

Contact  Information 


Name 

Emily  Flitter 

Telephone 

212-556-5843 


RECE! 


sep  i  i  aim 

Office  c* 

FOIA  Service _ 


Email 

emilv.flitter@nvtimes.com 

Company  Name,  if  Applicable 

The  New  York  Times 

Address 
620  8th  Avenue 
The  New  York  Times 
New  York,  NY  10018 
United  States 


Fee  Waiver  Requested 


Request  Details 


Subject/Company  Name 

Tesla 

Date  or  range  of  document 

January  1, 2017  -  October  1, 2018 

Film/Document  Control  # 
{Empty} 


File  Number 

{Empty} 


CIK  # 

{Empty} 


Type  of  document 

Other  (fully  describe) 


Other  pertinent  information 

I  would  like  to  request  any  correspondence  between  the  S.E.C.  and  Tesla  and  between  the  S  E  C.  and  Elon  Musk  pertaining  to  public 
disclosures  or  S.E.C.  filings.  — 


Attachment  File 
{Empty} 


1 


Fee  Authorization 


Fee  Authorization 

25 


Fee  Waiver  Criteria 


Fee  Waiver  is  Requested 

Yes 

If  you  meet  the  criteria,  please  explain  below. 

I  am  a  member  of  the  news  media  and  this  request  is  being  made  for  news  gathering  purposes  and  not  for  commercial  use. 

Requesting  Expedited  Treatment 

Expedited  Service  is  Requested 

No 

If  you  meet  the  criteria,  please  explain  below. 

{Empty} 


{Empty} 
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From: 

Sent: 

To: 

Subject: 


no-reply@sec.gov  on  behalf  of  U.S.  Securities  and  Exchange  Commission  <no- 
reply@sec.gov> 

Friday,  September  21,  2018  2:32  PM 
foiapa 

Webform  submission  from  Request  for  Copies  of  Documents-Emily  Flitter 


Submitted  on  Fri,  09/21/2018  -  14:27 

Contact  Information 


Name 

Emily  Flitter 

Telephone 

212-556-5843 


RECEIVES 
sep  'i  i  zuia 

Office  c* 
FOIA  Service . 


Email 

emily.flitter@nYtimes.com 

Company  Name,  if  Applicable 

The  New  York  Times 

Address 

620  8th  Avenue 
The  New  York  Times 
New  York,  NY  10018 
United  States 


Request  Details 

Subject/Company  Name 

Tesla 

Date  or  range  of  document 

January  1, 2017  -  October  1, 2018 

Film/Document  Control  # 

{Empty} 

File  Number 

{Empty} 

CIK  # 

{Empty} 

Type  of  document 

Other  (fully  describe) 

Other  pertinent  information 

I  would  like  to  request  any  correspondence  between  the  S.E.C.  and  Tesla  and  between  the  S.E.C.  and  Elon  Musk  pertaining  to  public 
disclosures  or  S.E.C.  filings. 

Attachment  File 

{Empty} 


1 


Fee  Authorization 


Fee  Authorization 

25 


Fee  Waiver  Criteria 


Fee  Waiver  is  Requested 

Yes 

If  you  meet  the  criteria,  please  explain  below. 

I  am  a  member  of  the  news  media  and  this  request  is  being  made  for  news  gathering  purposes  and  not  for  commercial  use. 

Requesting  Expedited  Treatment 

Expedited  Service  is  Requested 
No 

If  you  meet  the  criteria,  please  explain  below. 

{Empty} 


{Empty} 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 

November  1,  2018 


Ms.  Emily  Flitter 
The  New  York  Times 
620  8th  Avenue 
New  York,  NY  10018 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No.  18-03236-FOIA  &  18-03237-FOIA 

Dear  Ms.  Flitter: 

This  letter  responds  to  your  request,  dated  and  received  in 
this  office  on  September  21,  2018,  for  any  correspondence 
between  the  S.E.C.  and  Tesla  and  between  the  S.E.C.  and  Elon 
Musk  pertaining  to  public  disclosures  or  S.E.C.  filings  from 
January  1,  2017  through  October  1,  20181. 

Comment  letters,  between  SEC  staff  and  SEC  filers,  are 
contained  in  the  SEC's  EDGAR  database  ( see  How  to  Search  for 
EDGAR  Correspondence) .  The  SEC  began  publicly  releasing  this 
correspondence  in  2005  for  filings  made  after  August  1,  2004 
that  were  reviewed  by  the  SEC  staff.  SEC  staff  from  the 
Divisions  of  Corporation  Finance  and  Investment  Management  issue 
this  type  of  comment  letter  in  connection  with  their  review  of 
disclosure  filings.  The  staff's  comments  are  in  response  to  a 
company' s  disclosure  and  other  public  information  and  are  based 
on  the  staff' s  understanding  of  that  company' s  facts  and 
circumstances . 

Further,  we  are  withholding  other  records  that  may  be 
responsive  to  your  request  under  5  U.S.C.  §  552(b) (7) (A).  This 
exemption  protects  from  disclosure  records  compiled  for  law 
enforcement  purposes,  the  release  of  which  could  reasonably  be 
expected  to  interfere  with  enforcement  activities.  Since 
Exemption  7 (A)  protects  the  records  from  disclosure,  we  have  not 
determined  if  other  exemptions  apply.  Therefore,  we  reserve  the 

Ms.  Emily  Flitter  18-03236-FOIA 

1  Please  note  that  your  request  was  initially  divided  into  two  separate  FOIA  requests  and  assigned  SEC 
FOIA  control  numbers  18-03236-FOIA  and  18-03237-FOIA.  However,  after  further  review,  we  have 
determined  that  dividing  your  request  was  unnecessary.  Please  note  that  this  letter  responds  to  both 
requests. 
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18-03237-FOIA 


right  to  assert  other  exemptions  when  Exemption  7 (A)  no  longer 
applies . 

It  is  the  general  policy  of  the  Commission  to  conduct  its 
investigations  on  a  non-public  basis.  Thus,  subject  to  the 
provisions  of  FOIA,  the  Commission  does  not  disclose  the 
existence  or  non-existence  of  an  investigation  or  information 
gathered  unless  made  a  matter  of  public  record  in  proceedings 
brought  before  the  Commission  or  in  the  courts.  Accordingly,  the 
assertion  of  this  exemption  should  not  be  construed  as  an 
indication  by  the  Commission  or  its  staff  that  any  violations  of 
law  have  occurred  with  respect  to  any  person,  entity,  or 
security . 

I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U.S.C.  §  552(a) (6),  17  CFR  § 
200.80(f) (1) .  The  appeal  must  be  received  within  ninety  (90) 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  "Freedom  of  Information  Act 
Appeal,"  and  should  identify  the  requested  records.  The  appeal  may 
include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : / / www . sec . gov/ forms / reques t_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address. 

If  you  have  any  questions,  please  contact  Denise  R.  Moody 
of  my  staff  at  moodvd@ sec . gov  or  (202)  551-8355.  You  may  also 
contact  me  at  foiapa@sec . gov  or  (202)  551-7900.  You  may  also 
contact  the  SEC' s  FOIA  Public  Service  Center  at  foiapa@sec . gov 
or  (202)  551-7900.  For  more  information  about  the  FOIA  Public 

Service  Center  and  other  options  available  to  you  please  see  the 
attached  addendum. 


Sincerely, 


Aaron  Taylor 
FOIA  Branch  Chief 


Enclosure 


ADDENDUM 


For  further  assistance  you  can  contact  a  SEC  FOIA  Public 
Liaison  by  calling  (202)  551-7900  or  visiting 
https : / / www .sec. gov/ oso/help/ f oi a- con tact . html . 

SEC  FOIA  Public  Liaisons  are  supervisory  staff  within  the 
Office  of  FOIA  Services.  They  can  assist  FOIA  requesters  with 
general  questions  or  concerns  about  the  SEC' s  FOIA  process  or 
about  the  processing  of  their  specific  request. 

In  addition,  you  may  also  contact  the  Office  of  Government 
Information  Services  (OGIS)  at  the  National  Archives  and  Records 
Administration  to  inquire  about  the  FOIA  dispute  resolution 
services  it  offers.  OGIS  can  be  reached  at  1-877-684-6448  or  via 
e-mail  at  ogis@nara . gov.  Information  concerning  services  offered 
by  OGIS  can  be  found  at  their  website  at  Archives . gov .  Note  that 
contacting  the  FOIA  Public  Liaison  or  OGIS  does  not  stop  the  90- 
day  appeal  clock  and  is  not  a  substitute  for  filing  an 
administrative  appeal. 


II-OOMA 


foia£a^^ 

From: 

Sent: 

To: 

Subject: 

Attachments: 


Kadhim  Shubber  <kadhim.shubber@ft.com> 
Sunday,  September  30,  2018  10:19  PM 
foiapa;  Walters,  Barry 
FOIA  request 

Request  -  SEC  -  Kadhim  Shubber.pdf 


Dear  Mr  Walters, 

Please  find  attached  my  FOIA  request. 

Thank  you  in  advance  for  your  assistance  and  your  office's  assistance. 


received 

OCT  0 1  2018 

Office  of 
FOIA  Services 


I  would  be  happy  to  discuss  my  request  with  you  and  your  colleagues  at  any  time. 


Best, 

Kadhim 


Kadhim  Shubber 

US  Legal  and  Enforcement  correspondent 
Financial  Times 

Cell: +1202  909  6430 
Office:  +1  202  434  0986 
PGP:(b)  (6) 


Fee  Waiver  Requested 


*This  email  was 

sent  by  a  company  owned  by  Financial  Times  Group  Limited  ("FT  Group  <http://aboutus.ft.com/corporate- 
information/#axzz3raiCSIAt>"). 

registered  office  at  Number  One  Southwark  Bridge,  London  SE1  9HL.  Registered  in  England  and  Wales  with  company 
number  879531.  This  e-mail  may  contain  confidential  information.  If  you  are  not  the  intended  recipient,  please  notify 
the  sender  immediately,  delete  all  copies  and  do  not  distribute  it  further.  It  could*  *also  contain  personal  views  which 
are  not  necessarily  those  of  the  FT  Group.  We  may  monitor  outgoing  or  incoming  emails  as  permitted  by  law.* 


l 


Kadhim  Shubber 
US  Legal  and  Enforcement  Correspondent 

Financial  Times 

1667  K  St  NW,  Suite  825 
Washington  DC  20006 

(202)  909-6430 
kadhim.shubber@ft.com 


September  30,  2018 


VIA  EMAIL 


Barry  Walters,  Chief  FOIA  Officer 
Office  of  FOIA  Services 
Securities  and  Exchange  Commission 
1  OOF  Street NE 
Washington,  DC  20549-2736 
Re:  FOIA  Request 

Dear  Mr.  Walters: 

This  is  a  request  for  records  under  the  Freedom  of  Information  Act,  5  U.S.C.  §  552,  et  seq. 

On  September  29, 2018,  the  Securities  and  Exchange  Commission  announced  a  settlement 
with  Elon  Musk  and  Tesla,  two  days  after  it  filed  a  lawsuit  against  Mr  Musk  when  he  walked 
away  from  previous  negotiations  for  a  settlement. 

This  request  seeks  copies  of  emails  dated  from  and  including  September  24,  20 1 8,  to  and 
including  September  30,  20 1 8.  that  include  in  the  body,  subject  line  or  attachments  any  of  the 
words,  ‘Eton’,  ‘Musk’,  or  ‘Tesla’  to  or  from  the  following  people: 

1)  Walker  S.  Newell; 

2)  Bernard  B.  Smyth; 

3)  E.  Barrett  Atwood; 

4)  Steven  D.  Buchholz; 

5)  Erin  E.  Schneider; 

6)  Jina  L.  Choi; 


7)  Cheryl  L.  Crumpton; 

8)  Steven  R.  Peikin; 

9)  Stephanie  Avakian. 

This  request  also  seeks  any  attachments  to  responsive  emails. 

I  request  a  waiver  of  or,  at  a  minimum,  a  reduction  in  fees.  First,  there  is  an  overriding  public 
interest  in  disclosure  of  responsive  records.  The  records  would  shine  light  on  how  the  SEC 
conducts  settlement  negotiations,  a  key  part  of  its  operations  and  activities,  allowing  the  public  to 
understand  better  the  agency’s  approach  to  enforcement.  Second,  1  qualify  for  designation  as  a 
representative  of  the  news  media. 

1  am  the  U.S.  Legal  and  Enforcement  Correspondent  for  the  Financial  Times. 
https://www.ft.com/stream/559bdl43-ce38-354b-8217-lccbf5b4c792  (last  accessed  Sept  4, 

201 8).  I  have  the  ability  to  disseminate  information  on  a  wide  scale  and  intend  to  use  information 
obtained  through  this  FOIA  request  in  an  original  work,  particularly  through  news  articles 
published  by  the  Financial  Times.  According  to  5  U.S.C.  §  552(a)(4)(A)(ii), 

the  term  ‘a  representative  of  the  news  media’  means  any  person  or  entity  that 
gathers  information  of  potential  interest  to  a  segment  of  the  public,  uses  its 
editorial  skills  to  turn  the  raw  materials  into  a  distinct  work,  and  distributes  that 
work  to  an  audience. 

I  meet  the  above  description  and  have  requested  the  records  detailed  above  to  aid  the  public’s 
understanding  of  the  SEC  rather  than  for  any  commercial  interest.  In  the  event  that  fees  are 
ultimately  assessed,  please  do  not  incur  expenses  beyond  $25  without  first  contacting  me  to 
discuss. 

If  SEC  denies  all  or  part  of  this  request,  please  cite  the  specific  exemptions  you  believe 
justify  your  refusal  to  release  the  information  or  permit  the  review  and  notify  me  of  your  appeal 
procedures  available  under  the  law.  I  request  that  any  documents  or  records  produced  in 
response  to  this  request  be  provided  in  electronic  (soft-copy)  form  wherever  possible. 

Acceptable  formats  are  .pdf,  .jpg,  .gif,  .tif.  Please  provide  soft-copy  records  by  email  or  on  a  CD 
if  email  is  not  feasible.  However,  I  do  not  agree  to  pay  an  additional  fee  to  receive  records  on  a 
CD,  and  in  the  instance  that  such  a  fee  is  required,  I  will  accept  a  paper  copy  of  responsive 
records. 

Your  cooperation  in  this  matter  would  be  appreciated.  If  you  wish  to  discuss  this  request, 
please  do  not  hesitate  to  contact  me  at  (202)  909-6430  or  via  e-mail  at  kadhim.shubber@ft.com 

Sincerely, 

/s/ 

Kadhim  Shubber 


UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 

November  1,  2018 


Mr.  Kadhim  Shubber 

US  Legal  and  Enforcement  Correspondent 

Financial  Times 

1667  K  St.  NW,  Suite  825 

Washington,  DC  20006 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No.  19-00002-FOIA 

Dear  Mr.  Shubber: 

This  letter  responds  to  your  request,  dated  September  30, 
2018  and  received  in  this  office  on  October  1,  2018,  for  a  copy 
of  emails  sent  to  or  received  from  a  list  of  nine  individuals, 
dated  from  September  24  through  September  30,  2018,  that  include 
the  words:  Elon,  Musk,  or  Tesla. 

We  are  withholding  records  that  may  be  responsive  to  your 
request  under  5  U.S.C.  §  552(b) (7) (A) .  This  exemption  protects 
from  disclosure  records  compiled  for  law  enforcement  purposes, 
the  release  of  which  could  reasonably  be  expected  to  interfere 
with  enforcement  activities.  Since  Exemption  7(A)  protects  the 
records  from  disclosure,  we  have  not  determined  if  other 
exemptions  apply.  Therefore,  we  reserve  the  right  to  assert 
other  exemptions  when  Exemption  7(A)  no  longer  applies. 

It  is  the  general  policy  of  the  Commission  to  conduct  its 
investigations  on  a  non-public  basis.  Thus,  subject  to  the 
provisions  of  FOIA,  the  Commission  does  not  disclose  the 
existence  or  non-existence  of  an  investigation  or  information 
gathered  unless  made  a  matter  of  public  record  in  proceedings 
brought  before  the  Commission  or  in  the  courts.  Accordingly,  the 
assertion  of  this  exemption  should  not  be  construed  as  an 
indication  by  the  Commission  or  its  staff  that  any  violations  of 
law  have  occurred  with  respect  to  any  person,  entity,  or 
security . 

I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U.S.C.  §  552(a) (6),  17  CFR  § 
200.80(f) (1) .  The  appeal  must  be  received  within  ninety  (90) 


Mr.  Kadhim  Shubber 
November  1,  2018 
Page  Two 


19-00002-FOIA 


calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  "Freedom  of  Information  Act 
Appeal,"  and  should  identify  the  requested  records.  The  appeal  may 
include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : //www . sec . gov/ forms/request  appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address. 

If  you  have  any  questions,  please  contact  Alysia  Morrow  of 
my  staff  at  morrowa@sec . gov  or  (202)  551-8376.  You  may  also 
contact  me  at  foiapa@sec . gov  or  (202)  551-7900.  You  may  also 
contact  the  SEC' s  FOIA  Public  Service  Center  at  foiapa@sec . gov 
or  (202)  551-7900.  For  more  information  about  the  FOIA  Public 
Service  Center  and  other  options  available  to  you  please  see  the 
attached  addendum. 


Sincerely, 


Jeffery  Ovall 
FOIA  Branch  Chief 


Enclosure 


ADDENDUM 


For  further  assistance  you  can  contact  a  SEC  FOIA  Public 
Liaison  by  calling  (202)  551-7900  or  visiting 
https : // www . sec . gov/ oso/help/ f oi a- con tact . html . 

SEC  FOIA  Public  Liaisons  are  supervisory  staff  within  the 
Office  of  FOIA  Services.  They  can  assist  FOIA  requesters  with 
general  questions  or  concerns  about  the  SEC's  FOIA  process  or 
about  the  processing  of  their  specific  request. 

In  addition,  you  may  also  contact  the  Office  of  Government 
Information  Services  (OGIS)  at  the  National  Archives  and  Records 
Administration  to  inquire  about  the  FOIA  dispute  resolution 
services  it  offers.  OGIS  can  be  reached  at  1-877-684-6448  or  via 
e-mail  at  ogis@nara . gov .  Information  concerning  services  offered 
by  OGIS  can  be  found  at  their  website  at  Archives . gov .  Note  that 
contacting  the  FOIA  Public  Liaison  or  OGIS  does  not  stop  the  90- 
day  appeal  clock  and  is  not  a  substitute  for  filing  an 
administrative  appeal . 


ij-mM 


From: 

Sent: 

To: 

Subject: 


no-reply@sec.gov  on  behalf  of  U.S.  Securities  and  Exchange  Commission  <no- 
reply@sec.gov> 

Sunday,  September  30,  2018  5:21  PM 
foiapa 

Webform  submission  from  Request  for  Copies  of  Documents-Ms  Jennifer  Williams- 
Alvarez 


Submitted  on  Sun,  09/30/2018  -  16:56 


Contact  Information 


Name 

Ms  Jennifer  Williams- Alvarez 

Telephone 

2123907349 


Email 

iennifer.wiHiams@ft.com 

Company  Name,  if  Applicable 

Financial  Times/Agenda 

Address 

330  Hudson  Street 
New  York  ,  NY  10013 
United  States 


RECEIVED 

nr:T  0 1  2018 

Office  of 
F0IA  Services 


Request  Details 

Subject/Company  Name 
Elon  Musk/Tesla 


Fee  Waiver  Requested 


Date  or  range  of  document 

08/07/18-10/01/18 

Film/Document  Control  # 

{Empty} 

File  Number 

{Empty} 

CIK  # 

{Empty} 

Type  of  document 

Other  (fully  describe) 

Other  pertinent  information 

Dead  FOIA  Officer, 

This  is  a  request  under  the  Freedom  of  Information  Act. 

I  request  that  a  copy  of  the  following  documents  be  provided  to  me: 

-  Any  and  all  correspondence  between  agency  staffer  their  representatives  and  Tesla,  Elon  Musk  or  Tesla  representatives  from  August 


1 


7,  2018  to  October  1,2018; 

-  Any  and  all  correspondence  between  agency  staff  or  their  representatives  and  Tesla,  Elon  Musk  or  Tesla  representatives  about  an 
investigation  into  Elon  Musk’s  Twitter  activity  from  August  7,  2018  to  October  1 , 2018; 

-  Any  and  all  information  or  correspondence  between  agency  staff  or  their  representatives  and  third  parties  on  the  subject  of  Tesla 
and/or  Elon  Musk  from  August  7,  2018  to  October  1,  2018. 

When  determining  applicable  fees,  please  know  that  I  am  a  journalist.  If  you  need  any  clarification,  please  contact  me  by  phone  at  212- 
390-7349  or  by  email  at  iennifer.williams@ft.com. 

Thank  you  for  your  consideration  of  this  matter, 

Jennifer 


Attachment  File 
{Empty} 

Fee  Authorization 


Fee  Authorization 

Willing  to  Pay  $61 

Fee  Waiver  Criteria 

* 

Fee  Waiver  is  Requested 

Yes 

If  you  meet  the  criteria,  please  explain  below. 

As  a  member  of  the  news  media,  I  request  a  waiver  of  all  fees  for  this  request.  Disclosure  of  the  requested  information  to  me  is  in  the 
public  interest  because  it  is  likely  to  contribute  significantly  to  public  understanding  of  the  operations  or  activities  of  the  government  and 
is  not  primarily  in  my  commercial  interest. 

Requesting  Expedited  Treatment 

Expedited  Service  is  Requested 
No 

If  you  meet  the  criteria,  please  explain  below. 

{Empty} 


{Empty} 
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Reid,  Kay 


From: 

Sent: 

To: 

Cc: 

Subject: 

Attachments: 


Hall,  Ronnye  L. 

Wednesday,  October  03,  2018  3:19  PM 
'jennifer.williams@ft.com' 

Gbenou,  Amy 

RE:  Request  Nos.  19-00003-FOIA  and  19-00004-FOIA  (Elon  Musk/Tesla) 
19-00003-FOIA.pdf;  19-00004-FOIA.pdf 


Good  Afternoon  Ms.  Williams, 

Please  be  advised  that  the  request  you  submitted  to  our  office  on  September  30,  2018  regarding  Elon 
Musk/Tesla  was  inadvertently  assigned  two  separate  FOIA  tracking  numbers.  By  letters  dated,  October  1, 
2018,  we  sent  you  two  acknowledgement  letters  advising  you  that  your  request  was  assigned  as  tracking 
numbers  19-00003-FOIA  and  19-00004-FOIA.  However,  since  the  same  request  was  duplicated  for  assignment 
by  our  office  we  are  administratively  closing  out  19-00003-FOIA.  We  will  continue  to  process  Request  No.  19- 
00004-FOIA  and  will  advise  you  of  findings  as  soon  as  we  complete  any  necessary  consultations. 

In  the  interim,  If  you  have  any  questions,  please  feel  free  to  contact  me  at  (202)551-8353. 

Sincerely, 

‘Ronnye  £.  JiaCC 

FOIA  Research  Specialist 

US  Securities  and  Exchange  Commission 

Office  of  FOIA  Services 

100  F  Street,  NE 

Room  2733,  Station  Place  2 

Washington,  DC  20549 

Direct:  202-551-8353 

Email:  hallr@sec.gov 


l 


foiapa 

|‘HD00f  F01K 

From: 

no-reply@sec.gov  on  behalf  of  U.S.  Securities  and  Exchange  Commission  <no- 
reply@sec.gov> 

Sent: 

Sunday,  September  30,  2018  5:21  PM 

To: 

foiapa 

Subject: 

Webform  submission  from  Request  for  Copies  of  Documents-Ms  Jennifer  Williams- 
Alvarez 

Submitted  on  Sun,  09/30/2018  -  16:56 

Contact  Information 


Name 

Ms  Jennifer  Williams-Alvarez 

Telephone 

2123907349 

Email 

iennifer.willlams@ft.com 

Company  Name,  if  Applicable 

Financial  Times/Agenda 

Address 

330  Hudson  Street 
New  York,  NY  10013 
United  States 


Fee  Waiver  Requested 


Request  Details 

Subject/Company  Name 

Elon  Musk/Tesla 

Date  or  range  of  document 

08/07/1 8-1 0/01/1 8 

Film/Document  Control  # 

{Empty} 

File  Number 
{Empty} 

CIK  # 

{Empty} 

Type  of  document 

Other  (fully  describe) 

Other  pertinent  information 
Dead  FOIA  Officer, 

This  is  a  request  under  the  Freedom  of  Information  Act. 

I  request  that  a  copy  of  the  following  documents  be  provided  to  me: 

*  -  Any  and  all  correspondence  between  agency  staffer  their  representatives  and  Tesla,  Elon  Musk  or  Tesla  representatives  from  August 


l 


7,  2018  to  October  1,2018; 

-  Any  and  all  correspondence  between  agency  staff  or  their  representatives  and  Tesla,  Elon  Musk  or  Tesla  representatives  about  an 
investigation  into  Elon  Musk's  Twitter  activity  from  August  7,  2018  to  October  1,  2018; 

-  Any  and  all  information  or  correspondence  between  agency  staff  or  their  representatives  and  third  parties  on  the  subject  of  Tesla 
and/or  Elon  Musk  from  August  7,  2018  to  October  1, 2018. 

When  determining  applicable  fees,  please  know  that  I  am  a  journalist.  If  you  need  any  clarification,  please  contact  me  by  phone  at  212- 
390-7349  or  by  email  at  iennifer.williams@ft.com. 

Thank  you  for  your  consideration  of  this  matter, 

Jennifer 


Attachment  File 

{Empty} 

Fee  Authorization 


Fee  Authorization 
Willing  to  Pay  $61 

Fee  Waiver  Criteria 


Fee  Waiver  is  Requested 

Yes 

If  you  meet  the  criteria,  please  explain  below. 

As  a  member  of  the  news  media,  I  request  a  waiver  of  all  fees  for  this  request.  Disclosure  of  the  requested  information  to  me  is  in  the 
public  interest  because  it  is  likely  to  contribute  significantly  to  public  understanding  of  the  operations  or  activities  of  the  government  and 
is  not  primarily  in  my  commercial  interest. 

Requesting  Expedited  Treatment 

Expedited  Service  is  Requested 
No 

If  you  meet  the  criteria,  please  explain  below. 

{Empty} 


{Empty} 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 

October  25,  2018 


Ms.  Jennifer  Williams-Alvarez 
Financial  Times 
330  Hudson  St,  7th  Floor 
New  York,  NY  10013 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No.  19-00004-FOIA 

Dear  Ms.  Williams-Alvarez: 

This  letter  is  in  response  to  your  request,  dated 
September  30,  2018,  and  received  in  this  office  on  October  1, 
2018,  for  any  correspondence  between  SEC  staff  or  their 
representatives  and  Tesla  and/or  Elon  Musk  or  their 
representatives,  from  August  7,  2018  to  October  1,  2018. 

We  are  withholding  records  that  may  be  responsive  to  your 
request  under  5  U.S.C.  §  552(b) (7) (A) .  This  exemption  protects 
from  disclosure  records  compiled  for  law  enforcement  purposes, 
the  release  of  which  could  reasonably  be  expected  to  interfere 
with  enforcement  activities.  Since  Exemption  7(A)  protects  the 
records  from  disclosure,  we  have  not  determined  if  other 
exemptions  apply.  Therefore,  we  reserve  the  right  to  assert 
other  exemptions  when  Exemption  7(A)  no  longer  applies. 

It  is  the  general  policy  of  the  Commission  to  conduct  its 
investigations  on  a  non-public  basis.  Thus,  subject  to  the 
provisions  of  FOIA,  the  Commission  does  not  disclose  the 
existence  or  non-existence  of  an  investigation  or  information 
gathered  unless  made  a  matter  of  public  record  in  proceedings 
brought  before  the  Commission  or  in  the  courts.  Accordingly,  the 
assertion  of  this  exemption  should  not  be  construed  as  an 
indication  by  the  Commission  or  its  staff  that  any  violations  of 
law  have  occurred  with  respect  to  any  person,  entity,  or 
security . 

I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U.S.C.  §  552(a) (6),  17  CFR  § 
200.80(f) (1) .  The  appeal  must  be  received  within  ninety  (90) 


Ms.  Jennifer  Williams-Alvarez 
October  25,  2018 
Page  Two 


19-00004-FOIA 


calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  "Freedom  of  Information  Act 
Appeal,"  and  should  identify  the  requested  records.  The  appeal  may 
include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : / / www . sec . gov/ forms / reques t_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address. 

If  you  have  any  questions,  please  contact  Amy  Gbenou  of  my 
staff  at  Gbenoua@sec . gov  or  (202)  551-5327.  You  may  also  contact 

me  at  foiapa@sec . gov  or  (202)  551-7900.  You  may  also  contact 
the  SEC's  FOIA  Public  Service  Center  at  f oiapa@ sec . gov  or  (202) 
551-7900.  For  more  information  about  the  FOIA  Public  Service 
Center  and  other  options  available  to  you  please  see  the 
attached  addendum. 


Sincerely, 


Jeffery  Ovall 
FOIA  Branch  Chief 


Enclosure 


ADDENDUM 


For  further  assistance  you  can  contact  a  SEC  FOIA  Public 
Liaison  by  calling  (202)  551-7900  or  visiting 
https : / / www .sec. gov/ oso/help/ f oi a- con tact . html . 

SEC  FOIA  Public  Liaisons  are  supervisory  staff  within  the 
Office  of  FOIA  Services.  They  can  assist  FOIA  requesters  with 
general  questions  or  concerns  about  the  SEC' s  FOIA  process  or 
about  the  processing  of  their  specific  request. 

In  addition,  you  may  also  contact  the  Office  of  Government 
Information  Services  (OGIS)  at  the  National  Archives  and  Records 
Administration  to  inquire  about  the  FOIA  dispute  resolution 
services  it  offers.  OGIS  can  be  reached  at  1-877-684-6448  or  via 
e-mail  at  ogis@nara . gov.  Information  concerning  services  offered 
by  OGIS  can  be  found  at  their  website  at  Archives . gov .  Note  that 
contacting  the  FOIA  Public  Liaison  or  OGIS  does  not  stop  the  90- 
day  appeal  clock  and  is  not  a  substitute  for  filing  an 
administrative  appeal. 


Walker,  Gloria  H  (Contractor) 


Mlz-BI 


From: 

Sent: 

To: 

Subject: 

Attachments: 


foiapa 

Tuesday,  October  02,  2018  9:24  AM 
Walker,  Gloria  H  {Contractor) 

FW:  FOIA  request 

Request  -  SEC  -  Kadhim  Shubber.pdf 


— Original  Message — 

From:  Kadhim  Shubber  [mailto:kadhim.shubber@ft.com1 
Sent:  Monday,  October  01,  2018  7:07  PM 
To:  foiapa;  Walters,  Barry 
Subject:  FOIA  request 

Dear  Mr  Walters, 


RECEIVED 

OCT  0  2  2018 

Office  of 
FOIA  Services 


Please  find  attached  my  FOIA  request. 

Thank  you  in  advance  for  your  assistance  and  your  office's  assistance. 


Fee  Waiver  Requested 


I  would  be  happy  to  discuss  my  request  with  you  and  your  colleagues  at  any  time. 


Best, 

Kadhim 


Kadhim  Shubber 

US  Legal  and  Enforcement  correspondent 
Financial  Times 

Cell:  +1  202  909  6430 
Office:  +1  202  434  0986 
PGP:  <b)  (6)_  _ 


*This  email  was 

sent  by  a  company  owned  by  Financial  Times  Group  Limited  ("FT  Group  <http://aboutus.ft.com/corporate- 
information/#axzz3raiCSIAt>" ), 

registered  office  at  Number  One  Southwark  Bridge,  London  SE1  9HL.  Registered  in  England  and  Wales  with  company 
number  879531.  This  e-mail  may  contain  confidential  information.  If  you  are  not  the  intended  recipient,  please  notify 
the  sender  immediately,  delete  all  copies  and  do  not  distribute  it  further.  It  could*  *also  contain  personal  views  which 
are  not  necessarily  those  of  the  FT  Group.  We  may  monitor  outgoing  or  incoming  emails  as  permitted  by  law.* 


l 


Kadhim  Shubber 
US  Legal  and  Enforcement  Correspondent 

Financial  Times 

1667  K  St  NW,  Suite  825 
Washington  DC  20006 

(202)  909-6430 
kadhim.shubber@ft.com 


October  1,  2018 


VIA  EMAIL 

Barry  Walters,  Chief  FOIA  Officer 
Office  of  FOIA  Services 
Securities  and  Exchange  Commission 
1  OOF  Street NE 
Washington,  DC  20549-2736 
Re:  FOIA  Request 

Dear  Mr.  Walters: 

This  is  a  request  for  records  under  the  Freedom  of  Information  Act,  5  U.S.C.  §  552,  et  seq. 

On  September  29,  2018,  the  Securities  and  Exchange  Commission  announced  a  settlement 
with  Elon  Musk  and  Tesla. 

This  request  seeks  copies  of  records  memorializing  how  each  of  the  SEC’s  commissioners 
voted  on  the  agreed  settlement.  (This  request  does  not  request  all  such  records.  Any  individual 
record  or  combination  of  records  that  memorializes  each  of  the  votes  will  suffice.) 

I  request  a  waiver  of  or,  at  a  minimum,  a  reduction  in  fees.  First,  there  is  an  overriding  public 
interest  in  disclosure  of  responsive  records.  The  records  would  shine  light  on  how  the  SEC 
finalises  settlements,  a  key  part  of  its  operations  and  activities,  allowing  the  public  to  understand 
better  the  agency’s  approach  to  enforcement.  It  will  also  shed  light  on  how  the  commissioners, 
who  are  publicly  accountable  political  appointees,  wield  their  power.  Second,  I  qualify  for 
designation  as  a  representative  of  the  news  media. 

I  am  the  U.S.  Legal  and  Enforcement  Correspondent  for  the  Financial  Times. 
https://www.ft.com/stream/559bdl43-ce38-354b-8217-lccbf5b4c792  (last  accessed  Sept  4, 

2018).  I  have  the  ability  to  disseminate  information  on  a  wide  scale  and  intend  to  use  information 
obtained  through  this  FOIA  request  in  an  original  work,  particularly  through  news  articles 
published  by  the  Financial  Times.  According  to  5  U.S.C.  §  552(a)(4)(A)(ii), 


RECEIVED 

OCT  02  2018 
Office  of 

FOIA  Services _ 


the  term  ‘a  representative  of  the  news  media’  means  any  person  or  entity  that 
gathers  information  of  potential  interest  to  a  segment  of  the  public,  uses  its 
editorial  skills  to  turn  the  raw  materials  into  a  distinct  work,  and  distributes  that 
work  to  an  audience. 

1  meet  the  above  description  and  have  requested  the  records  detailed  above  to  aid  the  public’s 
understanding  of  the  SEC  rather  than  for  any  commercial  interest.  In  the  event  that  fees  are 
ultimately  assessed,  please  do  not  incur  expenses  beyond  $25  without  first  contacting  me  to 
discuss. 

If  SEC  denies  all  or  part  of  this  request,  please  cite  the  specific  exemptions  you  believe 
justify  your  refusal  to  release  the  information  or  permit  the  review  and  notify  me  of  your  appeal 
procedures  available  under  the  law.  I  request  that  any  documents  or  records  produced  in 
response  to  this  request  be  provided  in  electronic  (soft-copy)  form  wherever  possible. 

Acceptable  formats  are  .pdf,  .jpg,  .gif,  .tif.  Please  provide  soft-copy  records  by  email  or  on  a  CD 
if  email  is  not  feasible.  However,  I  do  not  agree  to  pay  an  additional  fee  to  receive  records  on  a 
CD,  and  in  the  instance  that  such  a  fee  is  required,  I  will  accept  a  paper  copy  of  responsive 
records. 

Your  cooperation  in  this  matter  would  be  appreciated.  If  you  wish  to  discuss  this  request, 
please  do  not  hesitate  to  contact  me  at  (202)  909-6430  or  via  e-mail  at  kadhim.shubber@ft.com 

Sincerely, 

/s/ 

Kadhim  Shubber 


UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 


October  9,  2018 


Mr.  Kadhim  Shubber 
Financial  Times 
1667  K  St . ,  NW 
Suite  825 

Washington,  DC  20006 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No.  19-00012-FOIA 

Dear  Mr.  Shubber: 

This  letter  is  in  response  to  your  request  dated  October  1, 
2018,  and  received  in  this  office  on  October  2,  2018,  for 
"copies  of  records  memorializing  how  each  of  the  SEC's 
commissioners  voted  on  the  agreed  settlement"  with  Elon  Musk  and 
Tesla . 


Access  is  denied  to  the  requested  records  pursuant  to  the 
deliberative  process  privilege  embodied  in  5  U.S.C.  §  552(b) (5). 
These  records  form  an  integral  part  of  the  pre-decisional 
process,  and  protecting  them  from  release  will  encourage  open 
and  frank  discussions  on  matters  of  policy  between  subordinates 
and  superiors;  protect  against  premature  disclosure  of  proposed 
policies  before  they  are  finally  adopted;  and/or  protect  against 
public  confusion  that  might  result  from  disclosure  of  reasons 
and  rationales  that  were  not  in  fact  ultimately  the  grounds  for 
the  Commission's  action. 

I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U.S.C.  §  552(a)(6),  17  C.F.R.  § 
200.80(f) (1) .  The  appeal  must  be  received  within  ninety  (90) 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  "Freedom  of  Information  Act 
Appeal,"  and  should  identify  the  requested  records.  The  appeal 
may  include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal 
form  located  at  https : / / www . sec . gov/ forms/ request_appeal ,  or  mail 
your  appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 


Mr.  Kadhim  Shubber 
October  9,  2018 
Page  2 


19-00012-FOIA 


Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address. 

You  also  requested  a  fee  waiver.  However,  since  there  are 
no  billable  fees  for  the  processing  of  this  request,  your 
request  for  a  fee  waiver  is  moot. 

If  you  have  any  questions,  please  contact  Sonja  Osborne  of 
my  staff  at  osborne s@ sec . gov  or  (202)  551-8371.  You  may  also 
contact  me  at  foiapa@sec . gov  or  (202)  551-7900.  You  may  also 
contact  the  SEC' s  FOIA  Public  Service  Center  at  foiapa@sec . gov 
or  (202)  551-7900.  For  more  information  about  the  FOIA  Public 
Service  Center  and  other  options  available  to  you  please  see  the 
attached  addendum. 


Sincerely, 


Ray  J.  Mclnerney 
FOIA  Branch  Chief 


ADDENDUM 


For  further  assistance  you  can  contact  a  SEC  FOIA  Public 
Liaison  by  calling  (202)  551-7900  or  visiting 
https : / / www .sec. gov/ oso/help/ f oi a- con tact . html . 

SEC  FOIA  Public  Liaisons  are  supervisory  staff  within  the 
Office  of  FOIA  Services.  They  can  assist  FOIA  requesters  with 
general  questions  or  concerns  about  the  SEC' s  FOIA  process  or 
about  the  processing  of  their  specific  request. 

In  addition,  you  may  also  contact  the  Office  of  Government 
Information  Services  (OGIS)  at  the  National  Archives  and  Records 
Administration  to  inquire  about  the  FOIA  dispute  resolution 
services  it  offers.  OGIS  can  be  reached  at  1-877-684-6448  or  via 
e-mail  at  ogis@nara . gov.  Information  concerning  services  offered 
by  OGIS  can  be  found  at  their  website  at  Archives . gov .  Note  that 
contacting  the  FOIA  Public  Liaison  or  OGIS  does  not  stop  the  90- 
day  appeal  clock  and  is  not  a  substitute  for  filing  an 
administrative  appeal. 


II- 


foiapa 


From:  no-reply@sec.gov  on  behalf  of  U.S.  Securities  and  Exchange  Commission  <no- 

reply@sec.gov> 

Sent:  Thursday,  October  04,  2018  2:00  PM 

To:  foiapa 

Subject:  Webform  submission  from  Request  for  Copies  of  Documents-Mr  Benjamin  S  Bain 


Submitted  on  Thu,  10/04/2018  - 13:52 

Contact  Information 

Name 

Mr  Benjamin  S  Bain 

Telephone 

2026897179 

Email 

bbain2@bloomberq.net 

Company  Name,  if  Applicable 

Bloomberg  News 

Address 

1101  New  York  Ave.  NW 
Washington,  DC  20005 
United  States 


RECEIVED 

OCT  0  4  2018 

Office  of 
F0IA  Services 


Fee  Waiver  Requested 
Expedited  Treatment 
Requested 


Request  Details 

Subject/Company  Name 

Comm ission  vote Joi— Lesl a XE Ion  Musk  Settlement 

Date  or  range  of  document 

Aug.  7,  201 8 -Sept.  30,  2018 

Film/Document  Control  # 

{Empty} 

File  Number 

{Empty} 

CIK# 

{Empty} 

Type  of  document 

Other  (fully  describe) 

Other  pertinent  information 

Please  provide  copies  of  the  vote  and  order  approving  settlements  with  Elon  Musk  and  Tesla  Inc.  on  Sept.  30. 

Attachment  File 

{Empty} 

Fee  Authorization 


1 


Fee  Authorization 

Willing  to  Pay  $61 

Fee  Waiver  Criteria 

Fee  Waiver  is  Requested 

Yes 

If  you  meet  the  criteria,  please  explain  below. 

I’m  requesting  a  fee  waiver  as  member  of  the  news  data  who  plans  to  disseminate  this  information  in  an  article. 

Requesting  Expedited  Treatment 

Expedited  Service  is  Requested 

Yes 

If  you  meet  the  criteria,  please  explain  below. 

As  a  reporter  at  Bloomberg  News  I  am  a  "person  primarily  engaged  in  disseminating  information."  There  is  an  urgent  need  to  inform  the 
public  of  the  commission  vote  on  this  matter  given  the  heightened  interest  and  trading  activity  around  Tesla  fnc. 


{Empty} 


2 


ic\-  ooo"^  -  F0'^ 
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From: 

Sent: 

To: 

Subject: 

Attachments: 


Kadhim  Shubber  <  kadhim.shubber@ft.com> 

Thursday,  October  04,  2018  8:34  PM 
foiapa;  Walters,  Barry 
FOIA  request 

Request  -  SEC  -  Kadhim  Shubber  2.pdf;  Request  -  SEC  -  Kadhim  Shubber  l.pdf 


Dear  Mr  Walters, 

Please  find  attached  two  separate  FOIA  requests. 

Thank  you  in  advance  for  your  assistance  and  your  office's  assistance. 

I  would  be  happy  to  discuss  my  requests  with  you  and  your  colleagues  at  any  time. 

Best, 

Kadhim 


Fee  Waiver  Requested 

Kadhim  Shubber 

US  Legal  and  Enforcement  correspondent 
Financial  Times 

Cell:  +1  202  909  6430 
Office:  +1  202  434  0986 
PGP:  (b)  (6) 


This  email  was 

sent  by  a  company  owned  by  Financial  Times  Group  Limited  ("FT  Group  <http://aboutus.ft.com/corporate- 
information/#axzz3raiCSIAt>"). 

registered  office  at  Number  One  Southwark  Bridge,  London  SE1  9HL.  Registered  in  England  and  Wales  with  company 
number  879531.  This  e-mail  may  contain  confidential  information.  If  you  are  not  the  intended  recipient,  please  notify 
the  sender  immediately,  delete  all  copies  and  do  not  distribute  it  further.  It  could*  *also  contain  personal  views  which 
are  not  necessarily  those  of  the  FT  Group.  We  may  monitor  outgoing  or  incoming  emails  as  permitted  by  law.* 


l 


Kadhim  Shubber 
US  Legal  and  Enforcement  Correspondent 

Financial  Times 

1667  K  St  NW,  Suite  825 
Washington  DC  20006 

(202)  909-6430 
kadhim .  shubber@ft  .com 


October  4,  2018 


VIA  EMAIL 


Barry  Walters,  Chief  FOIA  Officer 
Office  of  FOIA  Services 
Securities  and  Exchange  Commission 
100  F  Street  NE 
Washington,  DC  20549-2736 
Re:  FOIA  Request 

Dear  Mr.  Walters: 

This  is  a  request  for  records  under  the  Freedom  of  Information  Act,  5  U.S.C.  §  552,  et  seq. 

This  request  seeks  copies  of  the  following  FOIA  requests  listed  in  the  SEC’s  FOIA  logs  for 
August  2018: 

1)  18-02748-FOIA; 

2)  18-02770-FOIA; 

This  request  also  seeks  any  responses  from  the  SEC  to  the  FOIA  requests. 

I  request  a  waiver  of  or,  at  a  minimum,  a  reduction  in  fees,  primarily  as  I  qualify  for 
designation  as  a  representative  of  the  news  media. 

I  am  the  U.S.  Legal  and  Enforcement  Correspondent  for  the  Financial  Times. 
https://www.ft.com/stream/559bdl43-ce38-354b-8217-lccbf5b4c792  (last  accessed  Sept  4, 

2018).  I  have  the  ability  to  disseminate  information  on  a  wide  scale  and  intend  to  use  information 
obtained  through  this  FOIA  request  in  an  original  work,  particularly  through  news  articles 
published  by  the  Financial  Times.  According  to  5  U.S.C.  §  552(a)(4)(A)(ii), 

the  term  ‘a  representative  of  the  news  media’  means  any  person  or  entity  that 
gathers  information  of  potential  interest  to  a  segment  of  the  public,  uses  its 


editorial  skills  to  turn  the  raw  materials  into  a  distinct  work,  and  distributes  that 
work  to  an  audience. 

I  meet  the  above  description  and  have  requested  the  records  detailed  above  to  aid  the  public’s 
understanding  of  the  SEC  rather  than  for  any  commercial  interest.  In  the  event  that  fees  are 
ultimately  assessed,  please  do  not  incur  expenses  beyond  $25  without  first  contacting  me  to 
discuss. 

If  SEC  denies  all  or  part  of  this  request,  please  cite  the  specific  exemptions  you  believe 
justify  your  refusal  to  release  the  information  or  permit  the  review  and  notify  me  of  your  appeal 
procedures  available  under  the  law.  1  request  that  any  documents  or  records  produced  in 
response  to  this  request  be  provided  in  electronic  (soft-copy)  form  wherever  possible. 

Acceptable  formats  are  .pdf,  .jpg,  .gif,  .tif.  Please  provide  soft-copy  records  by  email  or  on  a  CD 
if  email  is  not  feasible.  However,  I  do  not  agree  to  pay  an  additional  fee  to  receive  records  on  a 
CD,  and  in  the  instance  that  such  a  fee  is  required,  I  will  accept  a  paper  copy  of  responsive 
records. 

Your  cooperation  in  this  matter  would  be  appreciated.  If  you  wish  to  discuss  this  request, 
please  do  not  hesitate  to  contact  me  at  (202)  909-6430  or  via  e-mail  at  kadhim.shubber@, ft.com 

Sincerely, 

/s/ 

Kadhim  Shubber 


Kadhim  Shubber 
US  Legal  and  Enforcement  Correspondent 

Financial  Times 

1667  K  St  NW,  Suite  825 
Washington  DC  20006 

(202)  909-6430 
kadhim.shubber@ft.com 


October  4,  2018 


VIA  EMAIL 


Barry  Walters,  Chief  FOIA  Officer 
Office  of  FOIA  Services 
Securities  and  Exchange  Commission 
1 00  F  Street  NE 
Washington,  DC  20549-2736 
Re:  FOIA  Request 

Dear  Mr.  Walters: 

This  is  a  request  for  records  under  the  Freedom  of  Information  Act,  5  U.S.C.  §  552,  et  seq. 

On  October  4,  2018,  Elon  Musk  tweeted:  “Just  want  to  that  the  Shortseller  Enrichment 
Commission  is  doing  incredible  work.  And  the  name  change  is  so  on  point!” 

(https://twitter.com/elonmusk/status/1047943670350020608) 

This  request  seeks  copies  of  emails  dated  October  4,  2018,  that  include  in  the  body,  subject 
line  or  attachments  the  phrase  “Shortseller  Enrichment  Commission”,  the  URL  of  the  tweet  0  ) 
(https://twitter.com/elonmusk/status/104794367035Q020608).  or  any  of  the  words,  'Elon’,  (j,  y 
"Musk',  or  ‘Tesla’  to  or  from  the  following  people: 


1)  Walker  S.  Newell; 

2)  Bernard  B.  Smyth; 

3)  E.  Barrett  Atwood; 

4)  Steven  D.  Buchholz; 

5)  Erin  E.  Schneider; 


6)  Jina  L.  Choi; 


7)  Cheryl  L.  Crumpton; 


8)  Bridget  M.  Fitzpatrick; 

9)  David  J.  Gottesman; 

10)  Steven  R.  Peikin; 

1 1 )  Stephanie  Avakian; 

12)  Elad  L.  Roisman; 

13)  Hester  M.  Pierce; 

14)  Robert  J.  Jackson; 

15)  Kara  M.  Stein; 

16)  Jay  Clayton. 

This  request  also  seeks  any  attachments  to  responsive  emails. 

I  request  a  waiver  of  or,  at  a  minimum,  a  reduction  in  fees.  First,  there  is  an  overriding  public 
interest  in  disclosure  of  responsive  records.  The  records  would  shine  light  on  the  SEC’s  handling 
of  a  landmark  case  and  help  the  public  better  understand  the  agency’s  approach  to  enforcement 
in  situations  where  it  is  under  attack  by  the  target  of  its  enforcement  activities.  Second,  I  qualify 
for  designation  as  a  representative  of  the  news  media. 

1  am  the  U.S.  Legal  and  Enforcement  Correspondent  for  the  Financial  Times. 
https://www.ft.com/stream/559bdl43-ce38-354b-8217-lccbf5b4c792  (last  accessed  Sept  4, 

20 1 8).  I  have  the  ability  to  disseminate  information  on  a  wide  scale  and  intend  to  use  information 
obtained  through  this  FOIA  request  in  an  original  work,  particularly  through  news  articles 
published  by  the  Financial  Times.  According  to  5  U.S.C.  §  552(a)(4)(A)(ii), 

the  term  ‘a  representative  of  the  news  media’  means  any  person  or  entity  that 
gathers  information  of  potential  interest  to  a  segment  of  the  public,  uses  its 
editorial  skills  to  turn  the  raw  materials  into  a  distinct  work,  and  distributes  that 
work  to  an  audience. 

I  meet  the  above  description  and  have  requested  the  records  detailed  above  to  aid  the  public’s 
understanding  of  the  SEC  rather  than  for  any  commercial  interest.  In  the  event  that  fees  are 
ultimately  assessed,  please  do  not  incur  expenses  beyond  $25  without  first  contacting  me  to 
discuss. 


If  SEC  denies  all  or  part  of  this  request,  please  cite  the  specific  exemptions  you  believe 
justify  your  refusal  to  release  the  information  or  permit  the  review  and  notify  me  of  your  appeal 
procedures  available  under  the  law.  I  request  that  any  documents  or  records  produced  in 
response  to  this  request  be  provided  in  electronic  (soft-copy)  form  wherever  possible. 

Acceptable  formats  are  .pdf,  .jpg,  .gif,  .tif.  Please  provide  soft-copy  records  by  email  or  on  a  CD 
if  email  is  not  feasible.  However,  I  do  not  agree  to  pay  an  additional  fee  to  receive  records  on  a 
CD,  and  in  the  instance  that  such  a  fee  is  required,  I  will  accept  a  paper  copy  of  responsive 
records. 

Your  cooperation  in  this  matter  would  be  appreciated.  If  you  wish  to  discuss  this  request, 
please  do  not  hesitate  to  contact  me  at  (202)  909-6430  or  via  e-mail  at  kadhim.shubber@ft.com 

Sincerely, 

/s/ 

Kadhim  Shubber 


\C\~  ooo^°  " F0^ 
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From: 

Sent: 

To: 

Subject: 

Attachments: 


Kadhim  Shubber  < kadhim.shubber@ft.com > 

Thursday,  October  04,  2018  8:34  PM 
foiapa;  Walters,  Barry 
FOIA  request 

Request  -  SEC  -  Kadhim  Shubber  2.pdf;  Request  -  SEC  -  Kadhim  Shubber  l.pdf 


Dear  Mr  Walters, 

Please  find  attached  two  separate  FOIA  requests. 

Thank  you  in  advance  for  your  assistance  and  your  office's  assistance. 

I  would  be  happy  to  discuss  my  requests  with  you  and  your  colleagues  at  any  time. 

Best, 

Kadhim 


Fee  Waiver  Requested 

Kadhim  Shubber 

US  Legal  and  Enforcement  correspondent 
Financial  Times 

Cell:  +1  202  909  6430 
Office:  +1  202  434  0986 
PGP:  (b)  (6) 


This  emaii  was 

sent  by  a  company  owned  by  Financial  Times  Group  Limited  ("FT  Group  <http://aboutus.ft.com/corporate- 
information/#axzz3rajCSIAt>"), 

registered  office  at  Number  One  Southwark  Bridge,  London  SE1  9HL.  Registered  in  England  and  Wales  with  company 
number  879531.  This  e-mail  may  contain  confidential  information.  If  you  are  not  the  intended  recipient,  please  notify 
the  sender  immediately,  delete  all  copies  and  do  not  distribute  it  further.  It  could*  *also  contain  personal  views  which 
are  not  necessarily  those  of  the  FT  Group.  We  may  monitor  outgoing  or  incoming  emails  as  permitted  by  law.* 


l 


Kadhim  Shubber 
US  Legal  and  Enforcement  Correspondent 

Financial  Times 

1667  K  St  NW,  Suite  825 
Washington  DC  20006 

(202)  909-6430 
kadhim.shubber@ft.com 


October  4,2018 


VIA  EMAIL 


Barry  Walters,  Chief  FOIA  Officer 
Office  of  FOIA  Services 
Securities  and  Exchange  Commission 
1  OOF  Street NE 
Washington,  DC  20549-2736 
Re:  FOIA  Request 

Dear  Mr.  Walters: 

This  is  a  request  for  records  under  the  Freedom  of  Information  Act,  5  U.S.C.  §  552,  et  seq. 

This  request  seeks  copies  of  the  following  FOIA  requests  listed  in  the  SEC’s  FOIA  logs  for 
August  2018: 

1)  18-02748-FOIA; 

2)  18-02770-FOIA; 

This  request  also  seeks  any  responses  from  the  SEC  to  the  FOIA  requests. 

I  request  a  waiver  of  or,  at  a  minimum,  a  reduction  in  fees,  primarily  as  I  qualify  for 
designation  as  a  representative  of  the  news  media. 

I  am  the  U.S.  Legal  and  Enforcement  Correspondent  for  the  Financial  Times. 
https://www.ft.com/stream/559bdl43-ce38-354b-8217-lccbf5b4c792  (last  accessed  Sept  4, 

2018).  I  have  the  ability  to  disseminate  information  on  a  wide  scale  and  intend  to  use  information 
obtained  through  this  FOIA  request  in  an  original  work,  particularly  through  news  articles 
published  by  the  Financial  Times.  According  to  5  U.S.C.  §  552(a)(4)(A)(ii), 

the  term  'a  representative  of  the  news  media’  means  any  person  or  entity  that 
gathers  information  of  potential  interest  to  a  segment  of  the  public,  uses  its 


editorial  skills  to  turn  the  raw  materials  into  a  distinct  work,  and  distributes  that 
work  to  an  audience. 

I  meet  the  above  description  and  have  requested  the  records  detailed  above  to  aid  the  public's 
understanding  of  the  SEC  rather  than  for  any  commercial  interest.  In  the  event  that  fees  are 
ultimately  assessed,  please  do  not  incur  expenses  beyond  $25  without  first  contacting  me  to 
discuss. 

If  SEC  denies  all  or  part  of  this  request,  please  cite  the  specific  exemptions  you  believe 
justify  your  refusal  to  release  the  information  or  permit  the  review  and  notify  me  of  your  appeal 
procedures  available  under  the  law.  I  request  that  any  documents  or  records  produced  in 
response  to  this  request  be  provided  in  electronic  (soft-copy)  form  wherever  possible. 

Acceptable  formats  are  .pdf,  .jpg,  .gif,  .tif.  Please  provide  soft-copy  records  by  email  or  on  a  CD 
if  email  is  not  feasible.  However,  I  do  not  agree  to  pay  an  additional  fee  to  receive  records  on  a 
CD,  and  in  the  instance  that  such  a  fee  is  required,  1  will  accept  a  paper  copy  of  responsive 
records. 

Your  cooperation  in  this  matter  would  be  appreciated.  If  you  wish  to  discuss  this  request, 
please  do  not  hesitate  to  contact  me  at  (202)  909-6430  or  via  e-mail  at  kadhim.shubberffift.com 

Sincerely, 

/s/ 

Kadhim  Shubber 


Kadhim  Shubber 
US  Legal  and  Enforcement  Correspondent 

Financial  Times 

1667  K  St  NW,  Suite  825 
Washington  DC  20006 

(202)  909-6430 
kadhim.shubber@ft.com 


October  4,  2018 


VIA  EMAIL 


Barry  Walters,  Chief  FOIA  Officer 
Office  of  FOIA  Services 
Securities  and  Exchange  Commission 
1  OOF  Street NE 
Washington,  DC  20549-2736 
Re:  FOIA  Request 

Dear  Mr.  Walters: 

This  is  a  request  for  records  under  the  Freedom  of  Information  Act,  5  U.S.C.  §  552.  el  seq. 

On  October  4,  2018,  Elon  Musk  tweeted:  “Just  want  to  that  the  Shortseller  Enrichment 
Commission  is  doing  incredible  work.  And  the  name  change  is  so  on  point!” 

(https://t  witter.com/elonmusk/status/ 1047943670350020608) 


This  request  seeks  copies  of  emails  dated  October  4,  2018,  that  include  in  the  body,  subject 
line  or  attachments  the  phrase  “Shortseller  Enrichment  Commission”,  the  URL  of  the  tweet  0) 
(https://twitter.com/elonmusk/status/1047943670350020608).  or  any  of  the  words. 4 Elon’.  (3, 
'Musk*,  or  "Tesla’  to  or  from  the  following  people: 

1)  Walker  S.  Newell; 

2)  Bernard  B.  Smyth; 

3)  E.  Barrett  Atwood; 

4)  Steven  D.  Buchholz; 

5)  Erin  E.  Schneider; 


6)  Jina  L.  Choi; 


7)  Cheryl  L.  Crumpton; 


8)  Bridget  M.  Fitzpatrick; 

9)  David  J.  Gottesman; 

10)  Steven  R.  Peikin; 

1 1 )  Stephanie  Avakian; 

12)  Elad  L.  Roisman; 

1 3)  Hester  M.  Pierce; 

14)  Robert  J.  Jackson; 

15)  Kara  M.  Stein; 

16)  Jay  Clayton. 

This  request  also  seeks  any  attachments  to  responsive  emails. 

^  I  request  a  waiver  of  or,  at  a  minimum,  a  reduction  in  fees.  First,  there  is  an  overriding  public 
interest  in  disclosure  of  responsive  records.  The  records  would  shine  light  on  the  SEC's  handling 
of  a  landmark  case  and  help  the  public  better  understand  the  agency’s  approach  to  enforcement 
in  situations  where  it  is  under  attack  by  the  target  of  its  enforcement  activities.  Second,  I  qualify 
for  designation  as  a  representative  of  the  news  media. 

I  am  the  U.S.  Legal  and  Enforcement  Correspondent  for  the  Financial  Times. 
https://www.ft.com/stream/559bdl43-ce38-354b-82l7-lccbf5b4c792  (last  accessed  Sept  4, 

2018).  I  have  the  ability  to  disseminate  information  on  a  wide  scale  and  intend  to  use  information 
obtained  through  this  FOIA  request  in  an  original  work,  particularly  through  news  articles 
published  by  the  Financial  Times.  According  to  5  U.S.C.  §  552(a)(4)(A)(ii), 

the  term  'a  representative  of  the  news  media’  means  any  person  or  entity  that 
gathers  information  of  potential  interest  to  a  segment  of  the  public,  uses  its 
editorial  skills  to  turn  the  raw  materials  into  a  distinct  work,  and  distributes  that 
work  to  an  audience. 

I  meet  the  above  description  and  have  requested  the  records  detailed  above  to  aid  the  public’s 
understanding  of  the  SEC  rather  than  for  any  commercial  interest.  In  the  event  that  fees  are 
ultimately  assessed,  please  do  not  incur  expenses  beyond  $25  without  first  contacting  me  to 
discuss. 


If  SEC  denies  all  or  part  of  this  request,  please  cite  the  specific  exemptions  you  believe 
justify  your  refusal  to  release  the  information  or  permit  the  review  and  notify  me  of  your  appeal 
procedures  available  under  the  law.  I  request  that  any  documents  or  records  produced  in 
response  to  this  request  be  provided  in  electronic  (soft-copy)  form  wherever  possible. 

Acceptable  formats  are  .pdf,  .jpg,  .gif,  .tif.  Please  provide  soft-copy  records  by  email  or  on  a  CD 
if  email  is  not  feasible.  However,  I  do  not  agree  to  pay  an  additional  fee  to  receive  records  on  a 
CD,  and  in  the  instance  that  such  a  fee  is  required,  I  will  accept  a  paper  copy  of  responsive 
records. 

Your  cooperation  in  this  matter  would  be  appreciated.  If  you  wish  to  discuss  this  request, 
please  do  not  hesitate  to  contact  me  at  (202)  909-6430  or  via  e-mail  at  kadhim.shubbenfyft.com 

Sincerely, 

/s/ 

Kadhim  Shubber 


Labaton 

Sucharow 


11-OOIM-W 


212  907-0650 direct 
212  883  7550  fax 
fmcconville@labaton.com 


October  3,  201 8 


VIA  FedEx 

OCT  1  0  20)8 

U.S.  Securities  and  Exchange  Commission  Office  of 

Office  of  FOIA  Services  FQf A  Services _ 

100  F  Street  NE 
Washington,  DC  20549-2736 

Re:  Freedom  of  Information  Act  Request  Concerning  Elon  Musk  __ 

To  whom  it  may  concern, 

I  am  writing  pursuant  to  the  Freedom  of  Information  Act,  5  U.S.C.  §  552  (“FOIA”)  to  request 
certain  documents  regarding  the  U.S.  Securities  and  Exchange  Commission’s  (the  “SEC”) 
investigation  and  settlement  with  Elon  Musk.  Eion  Musk  is  the  current  Chief  Executive  Officer  and 
former  Chairman  of  Tesla,  Inc.  Tesla,  Inc.’s  stock  is  listed  on  the  NASDAQ  under  the  ticker  symbol 
“TSLA.”  Elon  Musk  resigned  as  Chairman  pursuant  to  a  settlement  with  the  SEC  dated  September 
29,  201 8.  The  settlement  was  in  regards  to  the  formal  complaint  filed  against  Elon  Musk  dated 
September  27,  201 8. 

Specifically,  I  request  copies  of  the  following  materials  for  the  period  of  August  2018  through  the 
present. 

1.  All  documents  and  communications  concerning  any  SEC  investigation,  inquiry,  enforcement 
proceeding,  or  settlement  in  connection  with  Elon  Musk,  including,  but  not  limited  to: 

a.  Correspondence  sent  to  and/ or  received  by  Elon  Musk 

b.  Wells  Notices 

c.  Subpoenas 

d.  Document  retention  notices 

e.  Order  of  formal  investigation  as  well  as  any  supplemental  order 

f.  Opening  and  Closing  Reports,  including  “Case  Closing  Recommendation,”  “Matter 
Under  Inquiry  Summary,”  “Investigation  Summary,”  and/ or  similar  documents 
and/ or  reports 


OCT  1 0  2018 

Office  of 
FOIA  Services 


Labaton  Sucharow  llp  140  Broadway,  New  York,  NY  10005  212  907  0700  main  212  818  0477  fax  www.labaton.com 


Labaton 

Sucharow 


Freedom  of  Information  Act  Request 
U.S.  Securities  and  Exchange  Commission 
Office  of  FOIA  Services 
October  3,  2018 
Page  2 

In  the  event  that  the  production  of  any  of  the  requested  records  is  denied  as  exempt,  I  request  you 
provide  all  non-exempt  portions  of  withheld  records  which  are  reasonably  segregable.  Also,  please 
describe  any  withheld  material  and  specify  the  statutory  basis  for  the  denial. 

If  possible,  for  any  records  where  confidential  treatment  has  been  asserted,  please  provide  us  with 
the  estimated  number  of  pages  and  the  date  range  of  the  pages  at  issue. 

I  am  willing  to  pay  search  and  related  fees  associated  with  this  request  up  to  a  maximum  of  $1,000 
without  additional  authorization.  If  you  estimate  that  the  fees  will  exceed  this  limit,  please  contact 
me  before  proceeding. 

Thank  you  for  your  attention  to  this  request.  Please  do  not  hesitate  to  contact  me  if  you  have  any 
questions,  I  am  available  to  speak  about  the  scope  and  contours  of  my  request.  I  may  be  reached  at 
(212)  907-0650  or  via  email  at  fmcconville@labaton.com. 


Francis  P.  McConville 


Labaton  Sucharow  llp  140  Broadway,  New  York,  NY  10005  212  907  0700  main  212  818  0477  fax  www.labaton.com 


UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 

October  29,  2018 


Mr.  Francis  P.  McConville 
Labaton  Sucharow  LLP 
140  Broadway 
New  York,  NY  10005 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No.  19-00136-FOIA 

Dear  Mr.  McConville: 

This  letter  is  in  response  to  your  request,  dated  October 
3,  2018  and  received  in  this  office  on  October  10,  2018,  for  all 
documents  and  communications  concerning  any  SEC  investigation, 
inquiry,  enforcement  proceeding,  or  settlement,  in  connection 
with  Elon  Musk.  Specifically,  you  listed  six  types  of  records 
for  which  you  are  interested. 

We  are  withholding  records  that  may  be  responsive  to  your 
request  under  5  U.S.C.  §  552(b) (7) (A) .  This  exemption  protects 
from  disclosure  records  compiled  for  law  enforcement  purposes, 
the  release  of  which  could  reasonably  be  expected  to  interfere 
with  enforcement  activities.  Since  Exemption  7(A)  protects  the 
records  from  disclosure,  we  have  not  determined  if  other 
exemptions  apply.  Therefore,  we  reserve  the  right  to  assert 
other  exemptions  when  Exemption  7(A)  no  longer  applies. 

It  is  the  general  policy  of  the  Commission  to  conduct  its 
investigations  on  a  non-public  basis.  Thus,  subject  to  the 
provisions  of  FOIA,  the  Commission  does  not  disclose  the 
existence  or  non-existence  of  an  investigation  or  information 
gathered  unless  made  a  matter  of  public  record  in  proceedings 
brought  before  the  Commission  or  in  the  courts.  Accordingly, 
the  assertion  of  this  exemption  should  not  be  construed  as  an 
indication  by  the  Commission  or  its  staff  that  any  violations  of 
law  have  occurred  with  respect  to  any  person,  entity,  or 
security . 


Ms.  Francis  P.  McConville 
October  29,  2018 
Page  Two 


19-00136-FOIA 


I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U.S.C.  §  552(a) (6),  17  CFR  § 
200.80(f) (1) .  The  appeal  must  be  received  within  ninety  (90) 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  "Freedom  of  Information  Act 
Appeal,"  and  should  identify  the  requested  records.  The  appeal  may 
include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : / /www . sec . gov/ forms/ request_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address. 

If  you  have  any  questions,  please  contact  Joel  Hansen  of  my 
staff  at  hanseni o@sec . gov  or  (202)  551-8377.  You  may  also 
contact  me  at  foiapa@sec . gov  or  (202)  551-7900.  You  may  also 
contact  the  SEC' s  FOIA  Public  Service  Center  at  foiapa@sec . gov 
or  (202)  551-7900.  For  more  information  about  the  FOIA  Public 
Service  Center  and  other  options  available  to  you  please  see  the 
attached  addendum. 


Sincerely, 


Jeffery  Ovall 
FOIA  Branch  Chief 


Enclosure 


ADDENDUM 


For  further  assistance,  you  can  contact  a  SEC  FOIA  Public 
Liaison  by  calling  (202)  551-7900  or  visiting 
https : // www . sec . gov/ oso/help/ foia- con tact . html . 

SEC  FOIA  Public  Liaisons  are  supervisory  staff  within  the 
Office  of  FOIA  Services.  They  can  assist  FOIA  requesters  with 
general  questions  or  concerns  about  the  SEC' s  FOIA  process  or 
about  the  processing  of  their  specific  request. 

In  addition,  you  may  also  contact  the  Office  of  Government 
Information  Services  (OGIS)  at  the  National  Archives  and  Records 
Administration  to  inquire  about  the  FOIA  dispute  resolution 
services  it  offers.  You  may  reach  OGIS  at  1-877-684-6448  or  via 
e-mail  at  ogis@nara . gov .  Information  concerning  services 
offered  by  OGIS  is  available  at  Archives . gov .  Note  that 
contacting  the  FOIA  Public  Liaison  or  OGIS  does  not  stop  the  90- 
day  appeal  clock  and  is  not  a  substitute  for  filing  and 
administrative  appeal. 


Labaton 

Sucharow 


11-00137'flM 


I 


212  907-0650  direct 
212  883  7550  fax 
fmcconville@labaton.com 


October  3,  2018 


n 


VIA  FedEx 

U.S.  Securities  and  Exchange  Commission 
Office  of  FOIA  Services 
100  F  Street  NE 
Washington,  DC  20549-2736 


RECEIVED  j 

OCT  1 0  2018 


..Office  of 
FOIA  Services 


Re:  Freedom  of  Information  Act  Request  Concerning  Tesla.  Inc. 


To  whom  it  may  concern, 

I  am  writing  pursuant  to  the  Freedom  of  Information  Act,  5  U.S.C.  §  552  (“FOIA”)  to  request 
certain  documents  regarding  the  U.S.  Securities  and  Exchange  Commission’s  (the  “SEC  ) 
investigation  and  setdement  with  Tesla,  Inc.  Tesla,  Inc.’s  stock  is  listed  on  the  NASDAQ  under  the 
ticker  symbol  “TSLA.”  The  SEC  filed  a  formal  complaint  against  the  registrant  on  September  29, 
2018. 


Specifically,  I  request  copies  of  the  following  materials  for  the  period  of  August  2018  through  the 
present. 

1.  All  documents  and  communications  concerning  any  SEC  investigation,  inquiry,  enforcement 
proceeding,  or  setdement  in  connection  with  Tesla,  Inc.,  including,  but  not  limited  to: 

a.  Correspondence  sent  to  and/or  received  by  the  registrant 

b.  Wells  Notices 

c.  Subpoenas 

d.  Document  retention  notices 

e.  Order  of  formal  investigation  as  well  as  any  supplemental  order 

f.  Opening  and  Closing  Reports,  including  “Case  Closing  Recommendation,”  “Matter 
Under  Inquiry  Summary,”  “Investigation  Summary,”  and/or  similar  documents 
and/or  reports 

In  the  event  that  the  production  of  any  of  the  requested  records  is  denied  as  exempt,  I  request  you 
provide  all  non-exempt  portions  of  withheld  records  which  are  reasonably  segregable.  Also,  please 
describe  any  withheld  material  and  specify  the  statutory  basis  for  the  denial. 


Labaton  Sucharow  up  140  Broadway,  New  York,  NY  10005  212  907  0700  main  212  818  0477  fax  www.labaton.com 


Labaton 

Sucharow 


Freedom  of  Information  Act  Request 
U.S.  Securities  and  Exchange  Commission 
Office  of  FOIA  Sendees 
October  3,  2018 
Page  2 

If  possible,  for  any  records  where  confidential  treatment  has  been  asserted,  please  provide  us  with 
the  estimated  number  of  pages  and  the  date  range  of  the  pages  at  issue. 

I  am  willing  to  pay  search  and  related  fees  associated  with  this  request  up  to  a  maximum  of  $1,000 
without  additional  authorization.  If  you  estimate  that  the  fees  will  exceed  this  limit,  please  contact 
me  before  proceeding. 

Thank  you  for  your  attention  to  this  request.  Please  do  not  hesitate  to  contact  me  if  you  have  any 
questions,  I  am  available  to  speak  about  the  scope  and  contours  of  my  request.  I  may  be  reached  at 
(212)  907-0650  or  via  email  at  fmcconville@labaton.com. 


Francis  P.  McConville 


Labaton  Sucharow  up  140  Broadway,  New  York,  NY  10005  212  907  0700  main  212  818  0477  fax  www.labaton.com 


UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 

October  29,  2018 


Mr.  Francis  P.  McConville 
Labaton  Sucharow  LLP 
140  Broadway 
New  York,  NY  10005 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No.  19-00137-FOIA 

Dear  Mr.  McConville: 

This  letter  is  in  response  to  your  request,  dated  October 
3,  2018,  and  received  in  this  office  on  October  10,  2018,  for 
all  documents  and  communications  concerning  any  SEC 
investigation,  inquiry,  enforcement  proceeding,  or  settlement, 
in  connection  with  Tesla,  Inc.  Specifically,  you  listed  six 
types  of  records  for  which  you  are  interested. 

We  are  withholding  records  that  may  be  responsive  to  your 
request  under  5  U.S.C.  §  552(b) (7) (A) .  This  exemption  protects 
from  disclosure  records  compiled  for  law  enforcement  purposes, 
the  release  of  which  could  reasonably  be  expected  to  interfere 
with  enforcement  activities.  Since  Exemption  7(A)  protects  the 
records  from  disclosure,  we  have  not  determined  if  other 
exemptions  apply.  Therefore,  we  reserve  the  right  to  assert 
other  exemptions  when  Exemption  7(A)  no  longer  applies. 

It  is  the  general  policy  of  the  Commission  to  conduct  its 
investigations  on  a  non-public  basis.  Thus,  subject  to  the 
provisions  of  FOIA,  the  Commission  does  not  disclose  the 
existence  or  non-existence  of  an  investigation  or  information 
gathered  unless  made  a  matter  of  public  record  in  proceedings 
brought  before  the  Commission  or  in  the  courts.  Accordingly, 
the  assertion  of  this  exemption  should  not  be  construed  as  an 
indication  by  the  Commission  or  its  staff  that  any  violations  of 
law  have  occurred  with  respect  to  any  person,  entity,  or 
security . 


Ms.  Francis  P.  McConville 
October  29,  2018 
Page  Two 
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I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U.S.C.  §  552(a) (6),  17  CFR  § 
200.80(f) (1) .  The  appeal  must  be  received  within  ninety  (90) 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  "Freedom  of  Information  Act 
Appeal,"  and  should  identify  the  requested  records.  The  appeal  may 
include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : / /www . sec . gov/ forms/ request_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address. 

If  you  have  any  questions,  please  contact  Joel  Hansen  of  my 
staff  at  hanseni o@sec . gov  or  (202)  551-8377.  You  may  also 
contact  me  at  foiapa@sec . gov  or  (202)  551-7900.  You  may  also 
contact  the  SEC' s  FOIA  Public  Service  Center  at  foiapa@sec . gov 
or  (202)  551-7900.  For  more  information  about  the  FOIA  Public 
Service  Center  and  other  options  available  to  you  please  see  the 
attached  addendum. 


Sincerely, 


Jeffery  Ovall 
FOIA  Branch  Chief 


Enclosure 


ADDENDUM 


For  further  assistance,  you  can  contact  a  SEC  FOIA  Public 
Liaison  by  calling  (202)  551-7900  or  visiting 
https : // www . sec . gov/ oso/help/ foia- con tact . html . 

SEC  FOIA  Public  Liaisons  are  supervisory  staff  within  the 
Office  of  FOIA  Services.  They  can  assist  FOIA  requesters  with 
general  questions  or  concerns  about  the  SEC' s  FOIA  process  or 
about  the  processing  of  their  specific  request. 

In  addition,  you  may  also  contact  the  Office  of  Government 
Information  Services  (OGIS)  at  the  National  Archives  and  Records 
Administration  to  inquire  about  the  FOIA  dispute  resolution 
services  it  offers.  You  may  reach  OGIS  at  1-877-684-6448  or  via 
e-mail  at  ogis@nara . gov .  Information  concerning  services 
offered  by  OGIS  is  available  at  Archives . gov .  Note  that 
contacting  the  FOIA  Public  Liaison  or  OGIS  does  not  stop  the  90- 
day  appeal  clock  and  is  not  a  substitute  for  filing  and 
administrative  appeal.. 


foiaga 

From: 


no-reply@sec.gov  on  behalf  of  U.S.  Securities  and  Exchange  Commission  <no- 
reply@sec.gov> 

Sent:  Wednesday,  October  10,  2018  2:23  PM 

To:  foiapa 

Subject:  Webform  submission  from  Request  for  Copies  of  Documents-Mr  David  J  Shepardson 


Submitted  on  Wed,  10/10/2018  - 14:07 

Contact  Information 

Name 

Mr  David  J  Shepardson 

Telephone 

2028988324 

Email 

david-5hepardson@thomsonreuters.com 

Company  Name,  if  Applicable 

Reuters 

Address 

1333  H  Street  NW 
Suite  600  East 
WASHINGTON,  DC  20005 
United  States 


received 

OCT  1  0  2018 

Office  of 
FOIA  Services 

Fee  Waiver  Requested 

Expedited  Treatment 
Requested 


Request  Details 

Subject/Company  Name 
Tesla/Elon  Musk 

Date  or  range  of  document 

August  1-  Oct.  10,  2018 

Film/Document  Control  # 

{Empty} 

File  Number 

{Empty} 

CIK  # 

{Empty} 

Type  of  document 

Investigations 

Other  pertinent  information 

I  request  all  documents,  emails,  communications,  memos  related  to  the  SEC's  now  settled  investigation  into  Elon  Musk's  "Funding 
Secured"  tweet  including  but  not  limited  to  the  investigation  of  both  Musk  and  Tesla  Inc.  I  also  seek  all  records  related  to  settlement 
negotiatons  and  discussions  with  the  Justice  Department  about  the  tweet.  hnps://wwv£$ec-gov/news/press-release/2Q1 8-226 


Attachment  File 
{Empty} 
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Fee  Authorization 


Fee  Authorization 

Willing  to  Pay  $61 

Fee  Waiver  Criteria 


Fee  Waiver  is  Requested 

Yes 

If  you  meet  the  criteria,  please  explain  below. 

This  is  for  a  news  story  for  Reuters,  one  of  the  largest  news  organizations  in  the  world,  and  is  likely  to  contribute  significantly  to  public 
understanding  of  the  operations  or  activities  of  the  government  and  is  of  intense  public  interest. 

Requesting  Expedited  Treatment 

Expedited  Service  is  Requested 

Yes 

If  you  meet  the  criteria,  please  explain  below. 

I  am  a  reporter  for  Reuters  and  given  the  intense  public  interest  in  the  case  there  is  an  "urgency  to  inform  the  public  concerning  actual 
or  alleged  Federal  Government  activity1'  and  to  understand  more  about  what  happened  in  the  Elon  Musk  probe 


{Empty} 


v.  . 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 

STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 

Office  of  FOIA  Services 

November  1,  2018 

Mr.  David  J.  Shepardson 
Reuters 

1333  H  Street,  NW 
Suite  600  East 
Washington,  DC  20005 

Re:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 

Request  No.  19-00139-FOIA 

Dear  Mr.  Shepardson: 

This  letter  responds  to  your  request,  dated  and  received  in 
this  office  on  October  10,  2018,  for  all  documents,  emails, 
communications,  and  memos  related  to  the  SEC's  investigation 
into  Elon  Musk's  "Funding  Secured"  tweet,  including  but  not 
limited  to  the  investigation  of  both  Mr.  Musk  and  Tesla,  Inc. 

We  are  withholding  records  that  may  be  responsive  to  your 
request  under  5  U.S.C.  §  552(b) (7) (A) .  This  exemption  protects 
from  disclosure  records  compiled  for  law  enforcement  purposes, 
the  release  of  which  could  reasonably  be  expected  to  interfere 
with  enforcement  activities.  Since  Exemption  7(A)  protects  the 
records  from  disclosure,  we  have  not  determined  if  other 
exemptions  apply.  Therefore,  we  reserve  the  right  to  assert 
other  exemptions  when  Exemption  7(A)  no  longer  applies. 

It  is  the  general  policy  of  the  Commission  to  conduct  its 
investigations  on  a  non-public  basis.  Thus,  subject  to  the 
provisions  of  FOIA,  the  Commission  does  not  disclose  the 
existence  or  non-existence  of  an  investigation  or  information 
gathered  unless  made  a  matter  of  public  record  in  proceedings 
brought  before  the  Commission  or  in  the  courts.  Accordingly,  the 
assertion  of  this  exemption  should  not  be  construed  as  an 
indication  by  the  Commission  or  its  staff  that  any  violations  of 
law  have  occurred  with  respect  to  any  person,  entity,  or 
security . 

I  am  the  deciding  official  with  regard  to  this  adverse 
determination.  You  have  the  right  to  appeal  my  decision  to  the 
SEC's  General  Counsel  under  5  U.S.C.  §  552(a) (6),  17  CFR  § 


Mr.  David  J.  Shepardson 
November  1,  2018 
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200.80(f) (1) .  The  appeal  must  be  received  within  ninety  (90) 
calendar  days  of  the  date  of  this  adverse  decision.  Your  appeal 
must  be  in  writing,  clearly  marked  "Freedom  of  Information  Act 
Appeal,"  and  should  identify  the  requested  records.  The  appeal  may 
include  facts  and  authorities  you  consider  appropriate. 

You  may  file  your  appeal  by  completing  the  online  Appeal  form 
located  at  https : / /www . sec . gov/ forms/request_appeal ,  or  mail  your 
appeal  to  the  Office  of  FOIA  Services  of  the  Securities  and 
Exchange  Commission  located  at  Station  Place,  100  F  Street  NE, 

Mail  Stop  2465,  Washington,  D.C.  20549,  or  deliver  it  to  Room  1120 
at  that  address. 

If  you  have  any  questions,  please  contact  Tina  Churchman  of 
my  staff  at  churchmant@sec . gov  or  (202)  551-8330.  You  may  also 
contact  me  at  foiapa@sec . gov  or  (202)  551-7900.  You  may  also 
contact  the  SEC' s  FOIA  Public  Service  Center  at  foiapa@sec . gov 
or  (202)  551-7900.  For  more  information  about  the  FOIA  Public 

Service  Center  and  other  options  available  to  you  please  see  the 
attached  addendum. 


Sincerely 


Jeffery  Ovall 
FOIA  Branch  Chief 


ADDENDUM 


For  further  assistance  you  can  contact  a  SEC  FOIA  Public 
Liaison  by  calling  (202)  551-7900  or  visiting 
https : // www . sec . gov/ oso/help/ foia- con tact . html . 

SEC  FOIA  Public  Liaisons  are  supervisory  staff  within  the 
Office  of  FOIA  Services.  They  can  assist  FOIA  requesters  with 
general  questions  or  concerns  about  the  SEC' s  FOIA  process  or 
about  the  processing  of  their  specific  request. 

In  addition,  you  may  also  contact  the  Office  of  Government 
Information  Services  (OGIS)  at  the  National  Archives  and  Records 
Administration  to  inquire  about  the  FOIA  dispute  resolution 
services  it  offers.  OGIS  can  be  reached  at  1-877-684-6448  or  via 
e-mail  at  ogis@nara . gov .  Information  concerning  services  offered 
by  OGIS  can  be  found  at  their  website  at  Archives . gov .  Note  that 
contacting  the  FOIA  Public  Liaison  or  OGIS  does  not  stop  the  90- 
day  appeal  clock  and  is  not  a  substitute  for  filing  an 
administrative  appeal. 


♦ 


Cleveland^^lei^Contractor) 


From: 

Sent: 

To: 

Cc: 

Subject: 


Michaels,  Dave  <dave.michaels@wsj.com> 

Wednesday,  October  10,  2018  4:53  PM 
foiapa 

Dave  Michaels 

FOIA  Request  from  Dave  Michaels,  The  Wall  Street  Journal 


October  10,2018 
FOIA  Officer 

Securities  and  Exchange  Commission 

1 00  F.  Street,  NE 

Mail  Stop  2736 

Washington,  DC  20549 

(202)551-7900 


RECE8VED 

OCT  1 0  Z018 

Office  of 

FOIA  Services _ 


via  foiapaftXsec.  gov 

FOIA  REQUEST 
Fee  waiver  requested 

Dear  FOIA  Officer: 


Fee  Waiver  Requested 

Expedited  Treatment 
Requested 


Pursuant  to  the  federal  Freedom  of  Information  Act,  5  U.S.C.  §  552, 1  request  access  to  and  a  copy  of: 

•  Testimony  ( interview)  transcript  of Elon  Musk  with  the  SEC,  in  connection  with  the  2018 
enforcement  investigation  of  his  Twitter  statements  that  resulted  in  settlements  with  Mr.  Musk  and  Tesla 
Inc.  announced  by  the  SEC  on  September  29,  2018. 


I  request  expedited  processing. 

Expedited  processing  is  justified  because  prompt  release  of  records  will  show  the  public  whether  the  SEC’s 
decision  to  settle  a  case  involving  fraud  claims  with  Mr.  Musk  was  merited.  Since  the  announcement  of  the 
settlement,  Mr.  Musk  has  issued  statements  on  Twitter  that  undermine  public  confidence  in  the  basis  for  the 
settlement  and  the  grounds  for  assessing  penalties.  For  instance,  on  October  4,  Mr.  Musk  mocked  the  SEC  as 
the  “Shortseller  Enrichment  Commission.”  Mr.  Musk  later  “liked”  a  response  on  Twitter  that  said  in  part: 
“Judge  should  dismiss  this  frivolous  attack  and  shame  the  SEC.” 


Because  Mr.  Musk  has  apparently  questioned  whether  the  SEC’s  actions  and  the  settlement  outcome  are  just, 
the  public  should  know  how  Mr.  Musk  described  his  own  actions  to  the  SEC  in  his  testimony.  The  release  of 
this  record  will  advance  public  understanding  about  whether  the  SEC’s  case  against  Mr.  Musk  -  which  resolved 
in  just  two  months  -  was  based  on  credible  allegations  of  misconduct  and  whether  the  respondent  raised  similar 
questions  during  his  interview  about  the  merit  of  the  SEC’s  case  that  he  has  raised  on  Twitter  in  recent  days. 
This  statement  about  the  need  for  expedited  processing  is  true  and  correct  to  the  best  of  my  knowledge  and 
belief. 

I  am  a  media  requestor,  primarily  involved  in  the  distribution  of  information  to  the  public.  Please  waive  any 
applicable  fees.  Release  of  the  information  is  in  the  public  interest  because  it  will  contribute  significantly  to 
public  understanding  of  the  efficiency  and  integrity  of  the  SEC’s  enforcement  program.  This  information  should 


i 


be  made  available  free  of  charge  because  it  does  not  involve  a  complicated  search  for  the  agency  and  is 
delimited  to  a  brief  period  of  time. 

If  my  request  is  denied  in  whole  or  part,  I  ask  that  you  justify  all  deletions  by  reference  to  specific  exemptions 
of  the  act.  I  will  also  expect  you  to  release  all  segregable  portions  of  otherwise  exempt  material.  I,  of  course, 
reserve  the  right  to  appeal  your  decision  to  withhold  any  information  or  to  deny  a  waiver  of  fees. 

I  would  appreciate  your  communicating  with  me  by  email  or  telephone,  rather  than  by  mail.  Please  call  me  with 
any  questions  about  the  phrasing  of  this  request. 

I  look  forward  to  your  determination  regarding  my  request  within  20  business  days,  as  the  statute  requires. 
Thank  you  for  your  assistance. 

Sincerely, 


Dave  Michaels 
Reporter 

The  Wall  Street  Journal 

1025  Connecticut  Ave  NW  8th  Floor 

Washington,  DC  20036 

Tel  202-862-1364 

Mob  202-680-991 1 
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From: 

no-reply@sec.gov  on 

reply@sec.gov> 

Sent: 

Monday,  October  29, 

To: 

foiapa 

Subject: 

Webform  submission 

behalf  of  U.S.  Securities  and  Exchange  Commission  <no- 
2018  10:27  AM 

from  Request  for  Copies  of  Documents-Dr  Gregory  G  Rose 


Submitted  on  Mon,  10/29/2018  -  10:19 


Contact  Information 

Name 

Dr  Gregory  G  Rose 

Telephone 

(b)  (6) 

Email 

(b)  (6) 

Company  Name,  if  Applicable 

self 

Address 

(b)  (6) 


received 

0CT  29?0I8 


Office  of 

COf  *  o 


Y**n 


Request  Details 

Subject/Company  Name 

Tesla,  Inc. 

Date  or  range  of  document 

Aug  1  2018-Present 

Film/Document  Control  # 

{Empty} 

File  Number 

{Empty} 

CIK  # 

{Empty} 

Type  of  document 

Investigations 

Other  pertinent  information 

I  am  requesting  all  documents  pertinent  to  the  SEC  investigation  of  Elon  Musk  subsequent  to  his  "funding  secured"  tweet,  including  all 
complaints  submitted  to  the  SEC,  internal  correspondence,  discovered  documents  and  settlement  negotiations. 

Attachment  File 

{Empty} 
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Fee  Authorization 


Fee  Authorization 

250 


Fee  Waiver  Criteria 


Fee  Waiver  is  Requested 

No 

If  you  meet  the  criteria,  please  explain  below. 

{Empty} 

Requesting  Expedited  Treatment 

Expedited  Service  is  Requested 
No 

If  you  meet  the  criteria,  please  explain  below. 

{Empty} 


{Empty} 
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From:  no-reply@sec.gov  on  behalf  of  U.S.  Securities  and  Exchange  Commission  <no- 

reply@sec.gov> 

Sent:  Monday,  October  29,  2018  10:32  AM 

To:  foiapa 

Subject:  Webform  submission  from  Request  for  Copies  of  Documents-Dr  Gregory  G  Rose 

Submitted  on  Mon,  10/29/2018  -  10:28 

Contact  Information 


Name 

Dr  Gregory  G  Rose 

Telephone 

(b)  (6) 

Email 

(b)  (6) 

Company  Name,  if  Applicable 

self 

Address 

(b)  (6) 


Request  Details 

Subject/Company  Name 

E!on  Reeve  Musk 

Date  or  range  of  document 

Aug  1  2018-present 

Film/Document  Control  # 

{Empty} 

File  Number 

{Empty} 

CiK  # 

{Empty} 

Type  of  document 

Investigations 

Other  pertinent  information 

i  request  all  information  related  to  the  SEC  investigation  of  ESon  Musk  subsequent  to  his  ’’funding  secured”  tweet  in  early  August.  This 
should  include  submitted  complaints,  internal  correspondence,  discovered  documents,  and  settlement  negotiations  with  Elon  Musk  and 
Tesla  Inc. 

Attachment  File 

{Empty} 
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Fee  Authorization 


Fee  Authorization 

250 


Fee  Waiver  Criteria 


Fee  Waiver  is  Requested 

No 

If  you  meet  the  criteria,  please  explain  below. 

{Empty} 

Requesting  Expedited  Treatment 

Expedited  Service  is  Requested 
No 

If  you  meet  the  criteria,  please  explain  below. 

{Empty} 


{Empty} 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 
WASHINGTON,  D.C.  20549 


OFFICE  OF  THE 
GENERAL  COUNSEL 

Stop  9612  February  28,  2019 

Mr.  Adam  McCall 
Levi  &  Korsinsky,  LLP 
1101  30th  St.  NW 
Suite  115 

Washington  DC  20007 

Re:  Appeal,  Freedom  of  Information  Act  Request  No.  1 9-00684-FOIA,  designated  on 

appeal  as  No.  19-001 95- APPS 

Dear  Mr.  McCall: 

This  responds  to  your  Freedom  of  Information  Act  (FOIA)  appeal  of  the  FOIA  Officer’s 
denial  of  your  December  3,  201 8  FOIA  request  for  three  categories  of  records:  1)  documents  and 
communications  relating  to  the  SEC’s  investigation  into  Elon  Musk’s  Twitter  activity,  2)  reports 
and  orders  concerning  the  decision  to  bring  formal  SEC  enforcement  proceedings  against  Mr. 
Musk  for  the  period  of  August  1 ,  201 8  through  the  present,  and  3)  records  relating  to  the 
settlement  announced  on  September  29,  2018  between  the  SEC  and  Elon  Musk.  By  letter  dated 
February  6,  2019,  the  FOIA  Office  denied  your  request.  For  the  first  and  third  items  of  your 
request  seeking  documents  relating  to  the  investigation  into  Twitter  activity,  and  related  to  the 
settlement,  the  FOIA  Office  asserted  Exemption  7(A)  to  withhold  these  records.  For  the  second 
item  of  your  request  for  reports  and  orders  concerning  the  decision  to  bring  formal  SEC 
enforcement  proceedings  against  Mr.  Musk  the  FOIA  Office  provided  you  with  a  link  containing 
the  formal  complaint  filed  by  the  Sec  against  Mr.  Musk  dated  September  27,  2018. 

On  February  8,  2019,  you  filed  this  appeal  challenging  the  denial  of  the  release  of  records 
relating  to  the  Twitter  investigation  and  settlement.  You  contend  “the  SEC  has  not  met  its 
obligation  simply  by  providing  a  link  to  the  complaint  filed  against  Musk.”  I  have  considered 
your  appeal  and  it  is  denied  in  part  and  granted  in  part. 

I  have  determined  that  the  FOIA  Officer  correctly  asserted  Exemption  7(A)  for  item  1)  of 
your  request.1  Regarding  item  2)  of  your  request  for  “reports  and  orders  concerning  the  decision 
to  bring  formal  SEC  enforcement  proceedings  against  Mr.  Musk,”  I  have  determined  that  there 
are  no  responsive  records  beyond  what  is  contained  within  the  link  provided  to  you. 

1  Exemption  7(A)  authorizes  the  withholding  of  “records  or  information  compiled  for  law  enforcement 
purposes,  but  only  to  the  extent  that  production  of  such  law  enforcement  records  or  information  *  *  * 
could  reasonably  be  expected  to  interfere  with  enforcement  proceedings.”  5  U.S.C.  §  552(b)(7)(A), 

17  C.F.R.  §  200.80(b)(7)(i). 


There  is  a  two-step  test  to  determine  whether  information  is  protected  under  Exemption 
7(A),  whether:  (1)  a  law  enforcement  proceeding  is  pending  or  prospective,  and  (2)  release  of 
information  about  it  could  reasonably  be  expected  to  cause  some  articulable  harm.2  We  have 
confirmed  with  staff  that  releasing  the  withheld  information  could  reasonably  be  expected  to 
interfere  with  ongoing  enforcement  proceedings,3  including  other  related  investigations  related  to 
Tesla,  Inc.  that  are  active  and  on-going.4  We  have  also  confirmed  with  staff  that  releasing  the 
documents  requested  could  reasonably  be  expected  to  cause  harm  to  these  on-going  enforcement 
proceedings.5 

Further,  under  Exemption  7(A),  an  agency  may  withhold  records  if  they  come  within 
categories  of  records  whose  disclosure  would  generally  interfere  with  enforcement  proceedings.6 
The  documents  you  seek  come  within  categories  whose  disclosure  would  generally  interfere  with 
enforcement  proceedings. 


2  See,  e.g.,  NLRB  v.  Robbins  Tire  &  Rubber  Co.,  437  U.S.  214,  224  (1978)  (holding  that  the  government 
must  show  how  records  “would  interfere  with  a  pending  enforcement  proceeding”);  Juarez  v.  Dep ’t  of 
Justice,  518  F.3d  54,  58-59  (D.C.  Cir.  2008)  (explaining  that  government  must  show  that  its  ongoing  law 
enforcement  proceeding  could  be  harmed  by  premature  release  of  evidence  or  information). 

3  See  OKC  Corp.  v.  Williams,  489  F.  Supp.  576  (N.D.  Tex.  1980)  (SEC  is  not  required  to  disclose 
requested  materials  directly  tied  to  a  pending  investigation);  Nat’l Pub.  Radio  v.  Bell,  431  F.  Supp.  509, 
514-15  (D.D.C.  1977)  (Congress  intended  that  Exemption  7(A)  would  apply  where  disclosure  may 
impede  any  necessary  investigation  prior  to  court  proceedings);  Robbins  Tire,  437  U.S.  at  232  (Congress 
intended  that  Exemption  7(A)  would  apply  “whenever  the  Government’s  case  in  court  *  *  *  would  be 
harmed  by  the  premature  release  of  evidence  or  information.”);  Accuracy  in  Media,  Inc.  v.  U.S.  Secret 
Service,  C.A.  No.  97-2108,  1998  U.S.  Dist.  Lexis  5798  at  11  (D.D.C.  April  16, 1998)  (affirmation  that 
there  is  an  active  and  on-going  investigation  is  enough). 

4  See  Cudzich  v.  ICE,  886  F.  Supp.  101,  106-07  (D.D.C.  1995)  (holding  that  while  INS  investigation  is 
complete,  parts  of  file  “containing  information  pertaining  to  pending  investigations  of  other  law 
enforcement  agencies”  are  properly  withheld); 

5  See  New  England  Med.  Ctr.  Hosp.  v.  NLRB,  548  F.2d  377,  385-86  (1st  Cir.  1976)  (finding  Exemption 
7(A)  applicable  when  “closed  file  is  essentially  contemporary  with,  and  closely  related  to,  the  pending 
open  case”  against  another  defendant;  applicability  of  exemption  does  not  hinge  on  “open”  or  “closed” 
label  agency  places  on  file);  Givner  v.  EOUSA,  No.  99-3454  slip  op.  at  3,  7  (D.D.C.  Mar.  1,  2001) 
(explaining  that  although  plaintiff  is  “serving  his  sentence,”  withholding  is  proper  because  “release  of 
prosecutorial  documents  could  potentially  jeopardize”  pending  trial  and  habeas  action  of  coconspirators); 
Cucci  v.  DEA,  871  F.  Supp.  508,  512  (D.D.C.  1994)  (finding  protection  proper  when  information  pertains 
to  “multiple  intermingled  investigations  and  not  just  the  terminated  investigation”  of  subject). 

6  Robbins  Tire,  437  U.S.  at  236;  see  also  Solar  Sources,  Inc.  v.  United  States,  142  F.3d  1033,  1038  (7th 
Cir.  1998)  (“the  Government  may  justify  its  withholdings  by  reference  to  generic  categories  of 
documents”). 
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I  have  also  considered  whether  partial  disclosure  of  the  withheld  information  is 
appropriate,  but  have  determined  that  it  is  not  because  such  a  disclosure  would  not  be  consistent 
with  the  purposes  of  Exemption  7(A).7 

Please  be  aware  that  my  decision  to  affirm  the  FOIA  Officer’s  assertion  of  Exemption 
7(A)  should  not  be  construed  as  an  indication  by  the  Commission  or  its  staff  that  any  violations 
of  law  have  occurred  with  respect  to  any  person,  entity,  or  security.  Should  you  have  a 
continuing  interest  in  the  subject  information,  you  may  contact  the  FOIA  Office  within  six 
months  of  the  date  of  this  letter  to  determine  if  the  status  of  the  on-going  law  enforcement 
proceeding  has  changed.  As  Exemption  7(A)  precludes  the  release  of  the  information  at  this 
time,  no  determination  has  been  made  concerning  the  applicability  of  any  other  FOIA 
exemptions.  The  Commission  reserves  the  right  to  review  the  information  to  assert  any  other 
exemption  when  Exemption  7(A)  is  no  longer  applicable.8 

Regarding  item  3)  of  your  request  for  “records  relating  to  the  settlement  announced  on 
September  29,  2018  between  the  SEC  and  Elon  Musk,”  which  you  state  includes  “records 
memorializing  how  each  SEC  commissioner  voted  on  the  settlement  and  documents  related  to 
the  approval  of  the  settlement,”  I  have  considered  your  appeal  and  have  determined  to 
discretionarily  release  the  records  memorializing  how  each  Commissioner  voted  on  the 
settlement. 


7 1  further  find  that  it  is  reasonably  foreseeable  that  disclosure  of  the  withheld  records  would  barm 
interests  protected  by  Exemption  7(A)  because  such  a  disclosure  could  compromise  ongoing  enforcement 
proceedings. 

8  See  LeForce  &  McCombs,  P.  C.  v.  Dep ’t  of  Health  and  Human  Services,  Case  No.  Civ-04-1 76-SH  (E.D. 
Okla.  Feb.  3,  2005)  (an  agency  does  not  waive  the  right  to  invoke  exemptions  by  not  invoking  such 
exemption  during  the  administrative  processing  of  a  FOIA  request). 
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You  have  the  right  to  seek  judicial  review  of  my  determination  with  respect  to  Exemption 
7(A)  by  filing  a  complaint  in  the  United  States  District  Court  for  the  District  of  Columbia  or  in 
the  district  where  you  reside  or  have  your  principal  place  of  business.9  Voluntary  mediation 
services  as  a  non-exclusive  alternative  to  litigation  are  also  available  through  the  National 
Archives  and  Records  Administration’s  Office  of  Government  Information  Services  (OGIS). 

For  more  information,  please  visit  www.archives.gov/ogis  or  contact  OGIS  at  ogis@nara.gov  or 
1  -877-684-6448.  If  you  have  any  questions  concerning  my  determination,  please  contact  Carin 
Cozza,  Senior  Counsel,  at  202-551-7958. 


For  the  Commission 

by  delegated  authority, 

Richard  M.  Humes 
Associate  General  Counsel 


Enclosure 


9  See  5  U.S.C.  §  552(a)(4)(B). 
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UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 
WASHINGTON,  D.C.  20549 


OFFICE  OF  THE 
GENERAL  COUNSEL 

Stop  9612  February  28,  2019 

Mr.  Adam  McCall 
Levi  &  Korsinsky,  LLP 
1101  30th  St.  NW 
Suite  1 1 5 

Washington  DC  20007 

Re:  Appeal,  Freedom  of  Information  Act  Request  No.  19-00685-FOIA,  designated  on 

appeal  as  No.  19-001 96- APPS 

Dear  Mr.  McCall: 

This  responds  to  your  Freedom  of  Information  Act  (FOIA)  appeal  of  the  FOIA  Officer’s 
denial  of  your  December  3,  201 8  FOIA  request  for  three  categories  of  records:  1)  documents  and 
communications  relating  to  the  SEC’s  investigation  into  Tesla  Inc.’s  controls  and  procedures,  2) 
reports  and  orders  concerning  the  decision  to  bring  formal  SEC  enforcement  proceedings  against 
Tesla,  Inc.,  for  the  period  of  August  1,  2018  through  the  present,  and  3)  records  relating  to  the 
settlement  announced  on  September  29,  2018  between  the  SEC  and  Tesla,  Inc.  By  letter  dated 
February  6,  2019,  the  FOIA  Office  denied  your  request.  For  the  first  and  third  items  of  your 
request  seeking  documents  relating  to  the  SEC’s  investigation  into  Tesla  Inc.’s  controls  and 
procedures,  and  related  to  the  settlement,  the  FOIA  Office  asserted  Exemption  7(A)  to  withhold 
these  records.  For  the  second  item  of  your  request  for  reports  and  orders  concerning  the  decision 
to  bring  formal  SEC  enforcement  proceedings  against  Tesla,  the  FOIA  Office  provided  you  with 
a  link  containing  the  formal  complaint  filed  by  the  SEC  against  Tesla  dated  September  29,  2018. 

On  February  8,  2019,  you  filed  this  appeal  challenging  the  denial  of  the  release  of  records 
relating  to  SEC’s  investigation  into  Tesla  Inc.’s  controls  and  procedures,  and  settlement.  You 
contend  “the  SEC  has  not  met  its  obligation  simply  by  providing  a  link  to  the  complaint  filed 
against  Musk.”  I  have  considered  your  appeal  and  it  is  denied  in  part  and  granted  in  part. 

I  have  determined  that  the  FOIA  Officer  correctly  asserted  Exemption  7(A)  for  item  1) 
and  a  portion  of  item  3)  of  your  request.1  Regarding  item  2)  of  your  request  for  “reports  and 
orders  concerning  the  decision  to  bring  formal  SEC  enforcement  proceedings  against  Tesla, 


1  Exemption  7(A)  authorizes  the  withholding  of  “records  or  information  compiled  for  law  enforcement 
purposes,  but  only  to  the  extent  that  production  of  such  law  enforcement  records  or  information  *  *  * 
could  reasonably  be  expected  to  interfere  with  enforcement  proceedings.”  5  U.S.C.  §  552(b)(7)(A), 

17  C.F.R.  §  200.80(b)(7)(i). 


Inc.,”  I  have  determined  that  there  are  no  responsive  records  beyond  what  is  contained  within  the 
link  provided  to  you. 


There  is  a  two-step  test  to  determine  whether  information  is  protected  under  Exemption 
7(A),  whether:  (1)  a  law  enforcement  proceeding  is  pending  or  prospective,  and  (2)  release  of 
information  about  it  could  reasonably  be  expected  to  cause  some  articulable  harm.2  We  have 
confirmed  with  staff  that  releasing  the  withheld  information  could  reasonably  be  expected  to 
interfere  with  ongoing  enforcement  proceedings,3  including  other  related  investigations  related  to 
Tesla,  Inc.  that  are  active  and  on-going.4  We  have  also  confirmed  with  staff  that  releasing  the 
documents  requested  could  reasonably  be  expected  to  cause  harm  to  these  on-going  enforcement 
proceedings.5 

Further,  under  Exemption  7(A),  an  agency  may  withhold  records  if  they  come  within 
categories  of  records  whose  disclosure  would  generally  interfere  with  enforcement  proceedings.6 
The  documents  you  seek  come  within  categories  whose  disclosure  would  generally  interfere  with 


2  See,  e.g.,  NLRB  v.  Robbins  Tire  &  Rubber  Co.,  437  U.S.  214,  224  (1978)  (holding  that  the  government 
must  show  how  records  “would  interfere  with  a  pending  enforcement  proceeding”);  Juarez  v.  Dep ’t  of 
Justice,  518  F.3d  54,  58-59  (D.C.  Cir.  2008)  (explaining  that  government  must  show  that  its  ongoing  law 
enforcement  proceeding  could  be  harmed  by  premature  release  of  evidence  or  information). 

3  See  OKC  Corp.  v.  Williams,  489  F.  Supp.  576  (N.D.  Tex.  1980)  (SEC  is  not  required  to  disclose 
requested  materials  directly  tied  to  a  pending  investigation);  Nat’l  Pub.  Radio  v.  Bell,  431  F.  Supp.  509, 
514-15  (D.D.C.  1977)  (Congress  intended  that  Exemption  7(A)  would  apply  where  disclosure  may 
impede  any  necessary  investigation  prior  to  court  proceedings);  Robbins  Tire,  437  U.S.  at  232  (Congress 
intended  that  Exemption  7(A)  would  apply  “whenever  the  Government’s  case  in  court  *  *  *  would  be 
harmed  by  the  premature  release  of  evidence  or  information.”);  Accuracy  in  Media,  Inc.  v.  U.S.  Secret 
Service,  C.A.  No.  97-2108,  1998  U.S.  Dist.  Lexis  5798  at  11  (D.D.C.  April  16,  1998)  (affirmation  that 
there  is  an  active  and  on-going  investigation  is  enough). 

4  See  Cudzich  v.  ICE,  886  F.  Supp.  101,  106-07  (D.D.C.  1995)  (holding  that  while  INS  investigation  is 
complete,  parts  of  file  “containing  information  pertaining  to  pending  investigations  of  other  law 
enforcement  agencies”  are  properly  withheld); 

5  See  New  England  Med.  Ctr.  Hosp.  v.  NLRB,  548  F.2d  377,  385-86  (1st  Cir.  1976)  (finding  Exemption 
7(A)  applicable  when  “closed  file  is  essentially  contemporary  with,  and  closely  related  to,  the  pending 
open  case”  against  another  defendant;  applicability  of  exemption  does  not  hinge  on  “open”  or  “closed” 
label  agency  places  on  file);  Givner  v.  EOUSA,  No.  99-3454  slip  op.  at  3,  7  (D.D.C.  Mar.  1,  2001) 
(explaining  that  although  plaintiff  is  “serving  his  sentence,”  withholding  is  proper  because  “release  of 
prosecutorial  documents  could  potentially  jeopardize”  pending  trial  and  habeas  action  of  coconspirators); 
Cucci  v.  DEA,  871  F.  Supp.  508,  512  (D.D.C.  1994)  (finding  protection  proper  when  information  pertains 
to  “multiple  intermingled  investigations  and  not  just  the  terminated  investigation”  of  subject). 

6  Robbins  Tire,  437  U.S.  at  236;  see  also  Solar  Sources,  Inc.  v.  United  States,  142  F.3d  1033,  1038  (7th 
Cir.  1998)  (“the  Government  may  justify  its  withholdings  by  reference  to  generic  categories  of 
documents”). 
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enforcement  proceedings. 

I  have  also  considered  whether  partial  disclosure  of  the  withheld  information  is 
appropriate,  but  have  determined  that  it  is  not  because  such  a  disclosure  would  not  be  consistent 
with  the  purposes  of  Exemption  7(A).7 

Please  be  aware  that  my  decision  to  affirm  the  FOIA  Officer’s  assertion  of  Exemption 
7(A)  should  not  be  construed  as  an  indication  by  the  Commission  or  its  staff  that  any  violations 
of  law  have  occurred  with  respect  to  any  person,  entity,  or  security.  Should  you  have  a 
continuing  interest  in  the  subject  information,  you  may  contact  the  FOIA  Office  within  six 
months  of  the  date  of  this  letter  to  determine  if  the  status  of  the  on-going  law  enforcement 
proceeding  has  changed.  As  Exemption  7(A)  precludes  the  release  of  the  information  at  this 
time,  no  determination  has  been  made  concerning  the  applicability  of  any  other  FOIA 
exemptions.  The  Commission  reserves  the  right  to  review  the  information  to  assert  any  other 
exemption  when  Exemption  7(A)  is  no  longer  applicable.8 

Regarding  the  portion  of  item  3)  of  your  request  for  “records  relating  to  the  settlement 
announced  on  September  29,  2018  between  the  SEC  and  Tesla,  Inc.,”  which  you  state  includes 
“records  memorializing  how  each  SEC  commissioner  voted  on  the  settlement  and  documents 
related  to  the  approval  of  the  settlement,”  I  have  considered  your  appeal  and  have  determined  to 
discretionarily  release  the  records  memorializing  how  each  Commissioner  voted  on  the 
settlement.  I  have  determined  that  the  FOIA  Officer  correctly  asserted  Exemption  7(A)  for  all 
other  documents  relating  to  this  part  of  the  request. 


7 1  further  find  that  it  is  reasonably  foreseeable  that  disclosure  of  the  withheld  records  would  harm 
interests  protected  by  Exemption  7(A)  because  such  a  disclosure  could  compromise  ongoing  enforcement 
proceedings. 

8  See  LeForce  &  McCombs,  P.C.  v.  Dep ’t  of  Health  and  Human  Services,  Case  No.  Civ-04-176-SH  (E.D. 
Okla.  Feb.  3,  2005)  (an  agency  does  not  waive  the  right  to  invoke  exemptions  by  not  invoking  such 
exemption  during  the  administrative  processing  of  a  FOIA  request). 
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You  have  the  right  to  seek  judicial  review  of  my  determination  with  respect  to  Exemption 
7(A)  by  filing  a  complaint  in  the  United  States  District  Court  for  the  District  of  Columbia  or  in 
the  district  where  you  reside  or  have  your  principal  place  of  business.9  Voluntary  mediation 
services  as  a  non-exclusive  alternative  to  litigation  are  also  available  through  the  National 
Archives  and  Records  Administration’s  Office  of  Government  Information  Services  (OGIS). 

For  more  information,  please  visit  www. archives. gov/ogis  or  contact  OGIS  at  ogis@nara.gov  or 
1-877-684-6448.  If  you  have  any  questions  concerning  my  determination,  please  contact  Carin 
Cozza,  Senior  Counsel,  at  202-551-7958. 


For  the  Commission 

by  delegated  authority, 

(jh& 

Richard  M.  Humes 
Associate  General  Counsel 

Enclosure 


9  See  5  U.S.C.  §  552(a)(4)(B). 
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To:  Siford,  Mark  P. 

Subject:  RE:  SEC  FOIA  Request  No.  19-Q0484-FOIA  (appeal  correspondence  from  Financial 

Times} 


From:  Siford;  Mark  P.  <5ifordM(3>$EC.GOV> 

Sent:  Monday,  March  11,  2019  9:50  AM 
To:  foiapa  <foiapa@$ec.gov> 

Cc:  Ovall,  Jeffery  L.  <OvallJ@SEC.GOV> 

Subject:  FW:  SEC  FOIA  Request  No,  19-G0484-FOIA  (appeal  correspondence  from  Financial  Times} 


RECEIVED 

MAR  1 1  2019 

Office  of 

FOI  A  Services — 


From;  Johnson,  Katanga  (Reuters)  <Katanga.Johnson@thom5onreuters.com> 

Sent:  Monday,  March  11,  2019  9:41  AM 
To:  Siford,  Mark  P.  <SifordM@SEC.GOV> 

Subject:  RE:  SEC  FOIA  Request  No.  19-00484-FOIA  (appeal  correspondence  from  Financial  Times) 

Greetings,  Mark.  Hope  you’re  well! 

This  note  serves  as  a  new  request  for  the  following  records  pursuant  to  the  Freedom  of  Information  Act,  5 
U.S.C.  §552  et  seq.:  A![ related  Commission  votes  on  Tesla,  Inc.  and  its  CEO,  Elon  Musk,  made  during  the 
months  of  Septemberand  October  201 8.  '  - - 

Many  thanks  for  your  response  to  this! 


Katanga  Johnson 
Financial  Regulation  Correspondent 
Thomson  Reuters  __ 

Desk:  +1  202-898-8403 1  Mobile:  | 

Read  my  stories  |  Follow  my  tweets 

+Tips  welcome! 


From:  Johnson,  Katanga  (Reuters) 

Sent:  Wednesday,  November  14,  2018  16:01 
To:  Siford,  Mark  P.  <SifordM@SEC.60V> 

Subject:  RE:  SEC  FOIA  Request  No.  19-00484-FOIA  (appeal  correspondence  from  Financial  Times) 
importance:  Low 

Many  thanks,  Mark. 

Best, 

Katanga 

Katanga  Johnson 

Financial  Regulation  Correspondent 
Thomson  Reuters 
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Desk:  +1  202-898-8403 1  Mobile:  | 
Read  my  stories  |  Follow  my  tweets 
‘Tips  welcome! 


From:  Siford,  Mark  P.  (mailto:SifordMPSEC.GOVl 
Sent:  Wednesday,  November  14,  2018  14:58 

To:  Johnson,  Katanga  (Reuters)  < Katanga  JohnsonPthomsonreuters.com> 

Subject:  SEC  FOIA  Request  No.  19-QQ484-FQIA  (appeal  correspondence  from  Financial  Times) 

Mr.  Johnson, 

Attached  is  the  final  response  to  your  FOIA  request.  Please  contact  me  with  any  questions. 
Mark 


2 


UNITED  STATES 

SECURITIES  AND  EXCHANGE  COMMISSION 


STATION  PLACE 
100  F  STREET,  NE 
WASHINGTON,  DC  20549-2465 


Office  of  FOIA  Services 


March  21,  2019 


Mr.  Katanga  Johnson 
Thomson  Reuters 
1333  H  Street  NW 
Washington,  DC  20005 

RE:  Freedom  of  Information  Act  (FOIA),  5  U.S.C.  §  552 


Request  No.  19-01532-FOIA 


Dear  Mr.  Johnson: 

This  is  the  final  response  to  your  March  11,  2019  request 
for  "[a] 11  related  Commission  votes  on  Tesla,  Inc.  and  its  CEO, 
Elon  Musk,  made  during  the  months  of  September  and  October 
2  018." 

Access  is  granted  in  full  to  the  attached  spreadsheet.  If 
you  have  any  questions,  you  can  contact  me  at  sif ordm@sec . gov  or 
(202)551-7201.  You  may  also  contact  the  SEC's  FOIA  Public 
Service  Center  at  foiapa@sec.gov  or  (202)  551-7900.  For  further 

assistance  you  can  contact  a  SEC  FOIA  Public  Liaison  by  calling 
(202)  551-7900  or  visiting  https://www.sec.gov/oso/help/foia- 
contact . html . 


Sincerely 


Attachment 


Mark  P.  Siford 

Counsel  to  the  Director/Chief  FOIA  Officer 
Office  of  Support  Operations 


Date  Matter 

Commissioner 

Vote 

Comment 

9/29/2018  Tesla  Motors,  Inc. 

Clayton 

Yes 

Stein 

Yes 

Jackson 

Yes 

Peirce 

Yes 

Approved  except  as  to  civil  penalty;  employment  of 
experienced  securities  lawyer  to  review  social  media 
communications  of  senior  officers. 

Roisman 

Yes 

Approved  except  as  to  employment  of  experienced 
securities  lawyer  to  review  social  media 
communications  of  senior  officers. 

9/29/2018  Musk,  Elon 

Clayton 

Yes 

Stein 

Yes 

Jackson 

Yes 

Peirce 

Yes 

Roisman 

Yes 

